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Carol T. Baschon, Esq. 
Assistant Regional Counsel 
Hazardous Waste Law Branch 
U.S. Environmental Protection Agency 
345 Courtland Street, N.E. 
Atlanta, GA 30355 

Re: Carrier Air Conditioning 
Collierville, Tennessee 

Dear Ms. Baschon: 

This letter responds to the Environmental Protection 
Agency's (EPA's) letter dated November 10, 1988, to Mr. Jess 
Walrath, Jr. of Carrier Corporation in connection with the above-
referenced site. As we discussed by telephone last week, we 
represent Carrier in connection with the environmental issues 
raised by the November 10, 1988 letter. Mr. Walrath informs us 
he received this letter on Friday, November 18, making this 
response due out on Friday, December 9, 1988, 21 days after 
receipt. 

The EPA letter raises several issues which this letter 
addresses including: 

(A) responding to EPA's request for information pursuant 
to § 104(e) of the Comprehensive Environmental Response 
Compensation and Liability Act (CERCLA), 42 U.S.C. § 9604(e), and 
pursuant to § 3007 of the Resource Conservation and Recovery Act 
(RCRA), 42 U.S.C. § 6927; 

(B) the Agency's interest in negotiating an agreement with 
Carrier whereby Carrier conducts a remedial investigation and 
Feasibility Study (RI/FS) at the site. 

10626511 
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This letter transmits documents requested by the 
information request. Because of the relatively short response 
time provided for in the request, and because Mr. Walrath has 
been travelling overseas for most of this time period, it is 
possible that there are additional responsive documents not yet 
located. Mr. Walrath and the legal department provided the 
enclosed documents prior to his departure overseas. If 
additional unprivileged responsive documents are located, they 
will be provided to EPA. We think that the enclosed documents do 
show Carrier's interest in the property, which appears to be the 
thrust of the questions. 

The answers to the questions are as follows: 

A. Responses to Information Requests. 

1. Identify the person{s) answering these Requests on 
behalf of the addressee. 

RESPONSE: The information reported in this response was 
provided by Mr. Jess Walrath, Manager of Environmental Assurance, 
and by Mr. Gerald Bailey, Director of Environmental and Health 
Services, and by Arthur W. Kanerviko, Jr., Esq., Assistant 
General Counsel, all of Carrier Corporation. 

' 2. For each and every Request below, identify all 
documents consulted, examined, or referred to in the preparation 
of the answer, and provide time and correct copies of all such 
documents. 

RESPONSE: A list of the documents is attached to "this 
letter as attachment A, and copies of the listed documents are 
transmitted herewith. 

3. If you have reason to believe that there may be persons 
able to provide a more detailed or complete response to any 
Request contained herein or who may be able to provide additional 
responsive documents, identify such persons and the additional 
information or documents they may have. 

RESPONSE: Because the questions pertain to the nature of 
leases and ownership interest in real property. Carrier believes 
that the best evidence of these leases and interests are the 
documents provided herewith. In addition, the negotiations 
concerning the transactions were handled through counsel, so 
Carrier believes that there will not be additional knowledgeable 
people who are not subject to the attorney-client privilege. 



PATTON, BOGGS & BLOW 

Carol T. Baschon, Esq. 
December 9, 1988 
Page 3 

4. Describe the property lease of the site between Carrier 
and the Town of Collierville, providing copies of each lease 
entered into between the parties. 

RESPONSE: See the enclosed documents, especially the 
March 1967 lease, and April 1982 lease addendum. 

5. Describe Carrier's purchase of the site from the Town 
of Collierville, providing copies of all documents related to 
that sale. 

RESPONSE:, See the enclosed documents, especially the 
July 6, 1987 letter exercising Carrier's option to purchase, and 
documented referenced therein. 

6. Were/Are there any agreements between Carrier and the 
Town of Collie°rville concerning the disposal, storage, or 
transportation of hazardous substances at the site? 

RESPONSE: Upon information and belief, a verbal agreement 
with the City of Collierville engineer was reached in connection 
with establishment of the lagoon. See Sept. 28, 1977 Beaupre 
memo. 

B. Response to RI/FS Inquiry 

As we discussed last week by telephone. Carrier is 
interested in negotiating in good faith to achieve a satisfactory 
resolution of the questions surrounding alleged contamination at 
the Collierville site. Indeed, Carrier has already worked for 
over two years with the State of Tennessee to produce a detailed 
site investigation report, dated October 18, 1988. A copy of 
this lengthy three volume report is transmitted herewith. 
Additionally, as stated in Carrier's August 1988 comments 
opposing EPA's proposal to list Collierville on the National 
Priority List (NPL), Carrier had reached agreement in principle 
with the City of Collierville concerning the replacement of 
Collierville's wells. 

Because these state and local efforts are at a relatively 
advanced stage. Carrier believes that treatment of this site on 
the basis of EPA's proposed administrative order is 
inappropriate, and mj.ght delay any remedial work and lead to 
unnecessary and duplicative testing. For similar reasons. 
Carrier believes that this site is not appropriately addressed in 
the context of CERCLA. Rather, as explained in EPA's proposed 
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revisions to the National Contingency Plan (NCP), and in 
Carrier's comments on the proposed NPL listing, this site is one 
which should be deferred from placement on the NPL and instead 
remedied under other authority — either RCRA and the Safe 
Drinking Water Act, or under appropriate Tennessee law, or some 
combination thereof. 

We believe that Carrier's work to date with the State of 
'Tennessee is ample demonstration of good faith and our 
willingness to conduct the appropriate work. In our view, not 
only EPA and Carrier, but the State of Tennessee and City of 
Collierville will ultimately need to be involved in this process 
if we are to avoid inconsistent and duplicative requirements. We 
are interested in the prompt resolution of concerns about this 
site, and believe that an early meeting with EPA Region IV 
officials to discuss appropriate means to do so would be 
productive. We will be calling soon to arrange such a meeting. 

Sincerely, 

Russell V. Randle 
Counsel to Carver Corporation 

RVR/tlc 
Enclosure 



Attachment A to December 9, 1988 Letter 
to Carol Baschon, Esq., EPA Region IV, 

on behalf of Carrier Corporation 

This attachment lists documents transmitted with Carrier's 

§ 104(e) response concerning the Collierville, Tennessee site. 

Carrier believes that it has located the responsive documents 

concerning the property interest and leasehold interests in the 

Collierville property (questions 4 and 5) and concerning any 

agreement with the City of Collierville about disposal, storage, 

or transportation of hazardous substances (question 6). . As 

indicated in the transmittal letter. Carrier believes the lease 

and purchase agreements are the best evidence of their terms. 

Carrier has not undertaken to search for or provide 

correspondence by counsel concerning the transactions, on the 

ground that such correspondence is not covered by the requests, 

and is subject to the attorney-client privilege in any event. 

Carrier believes that it has provided the relevant unprivileged 

documents covered by this request. In the event Carrier 

discovers additional responsive documents, Carriei: reserves the 

right to supplement this response. 

The documents provided are: 

(1) July 6, 1987 Letter from Donald Gulick, Carrier 
Corporation, to the Hor 
Collierville (2 pp.);i^ 
Corporation, to the Honorable Herman W. Cox, Mayor of 

)-_/ The survey map referenced in that letter is not provided 
herewith because the Site Investigation Report already 
contains detailed maps of the site. 
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(2) Warranty Deed (3 pp.); 

(3) Bill of Sale dated 14 December 1987 for goods, 
chattels, and equipment (5 pp.); 

(4) Title Insurance Policy (including property 
description) (7 pp.); 

(5) March 1967 Lease (24 pp.); 

(6) Lease Addendum (7 pp.); 

(7) September 28, 1977 Memo from Roger Beaupre to 
Roger Lewandowski (1 p.); 

(8) Carrier-Collierville Site Investigation Report 
Volume 1; 

(9) Carrier-Collierville Site Investigation Report 
Appendices 1-11 (Volume II); 

(10) Carrier-Collierville Site Investigation Report 
Appendices 12-14 (Volume III). 



H. W. Cox, Jr., Mayor 

H. Tom Brooks, Vice Mayor 
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November 29, 1988 

Carol F. Baschon 
Assistant Regional Counsel 
Hazardous Waste Law Branch 
U.S. Environmental Protection Agency 
345 Courtland Street, N.E. 
Atlanta, Georgia 30365 

Dear Ms. Baschon: 

This letter and its enclosures is intended to be the Town of 
Collierville's response to the "PRP" letter of Patrick M. Tobin 
of November 1 , 1988. Specifically, it is intended to be the Town 
of Collierville's response to the mandate of page four (4) of the 
letter by providing the information requested in Attachment A. 
All of the items of Attachment A will be addressed by reference 
to their number on Attachment A. 

1. Jerry E. Robinson 
City Administrator 
Town of Collierville 
101 Walnut Street 
Collierville, Tennessee 38017 (901) 853-3200 

2. -- Resolution authorizing the issuance of 
$5,000,000.00 Municipal Industrial Building 
Revenue Bonds, Series 1967 (Carrier). 

-- "Exhibit B", INDENTURE OF MORTGAGE AND DEED OF 
TRUST, dated as of March 1, 1967, between the town 
incorporated as "Mayor and Aldermen of 
Collierville, Tennessee," (the "Municipality"), 
and First American National Bank of Nashville, 
Nashville, Tennessee (the "Trustee"), a banking 
association organized and existing under the laws 
of the United States of America. 

-- "Exhibit A", the lease between the Town of 
Collierville and the Carrier Corporation. 



-- Addendum to the lease between the Town of 
Collierville and the Carrier Corporation. 

-- "'Site Investigation Plan for the Carrier Air 
Conditioning Co. Collierville, TN', prepared by 
Environmental and Safety Designs, Inc. Memphis, TN 
and Dames & Moore, Cincinnati, OH." 

-- Closing Documents for conveyance of Carrier Air 
Conditioning site to the Town of Collierville, 
Tennessee, consisting of: Warranty Deed, Owner's 
Affidavit, Release, and Bill of Sale. 

The Town of Collierville knows of no other person 
or persons who may be able to provide a more 
detailed or complete response or who may be able 
to provide additional responsive documents. 

The Town of Collierville leased the site to the 
Carrier Corporation in March, 1967 for an initial 
term of March, 1967 through February, 1987. The 
arrangements of the purchase and lease of the site 
were those of bond issuances of $5,000,000.00 
Municipal Industrial Building Revenue Bonds, 
Series 1967 (Carrier). The lease was amended in 
April, 1982 to remove the property on the site 
containing the Town's wells and a fifty (50) feet 
egress and ingress easement to the wells. Copies 
of the lease and amendment are enclosed. 

The site was conveyed to Carrier Corporation on 
December 14, 1987, per the terms of the lease and 
bond issue previously noted above. Copies of the 
closing documents are enclosed. 

No. 

The Town of Collierville is aware that spills of a 
hazardous substance, trichloroethylene, did occur 
at the Carrier Air Conditioner Site, Collierville, 
Tennessee; the Town of Collierville is also aware 
that the Carrier Corporation is taking steps to 
clean up these spills. 

The details of the spills are contained in a 
report, entitled "Site Investigation Plan for the 
Carrier Air Conditioning Co. Collierville, TN" 
prepared by Environmental and Safety Designs, Inc. 
Memphis, TN and Dames S. Moore, Cincinnati, OH. A 
copy of this report is enclosed. 

The Town of Collierville believes that the Carrier 
Air Conditioning Co. is in the process of 
developing plans to accomplish the clean up of the 
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spills of Trichloroethylene at the site; the Town 
further believes that as soon as these plans are 
developed the Carrier Air Conditioning Co. will 

I advise the Town of their plans and allow the Town 
the opportunity to comment on the plans. 

The Town of Collierville believes that this letter and its 
enclosures satisfies the mandate of page four (4) of the letter 
from the Environmental Protection Agency of November 7, 1988. 

If further information is requested please don't hesitate to 
call. 

anks, 

Robinson 
t i t y Administrator 

Enclosures ,5 
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Copy: Mayor and Board of Aldermen 
Burch, Porter & Johnson, Attorneys 
James Mathis, Director of Utilities 
Lauren Heffelman, MTAS 
Carrier Corporation 
Fisher, Phillips & Arnold 
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H. W. Cox, Jr., Mayor 

H. Tom Brooks, Vice Mayor 
John E. Meeks. Register 
Jack Everett, Alderman 
Jimmy A. Lott, Alderman 
Sidney E. Turnipseed, Alderman 

^ o u j y i oĵ  L^oiilewliie 
COLLIERVILLE, TENNESSEE 38017 

Jerry E. Robinson 
City Administrator 

Mary Lee Burley 
City Clerk 

I herewith certify that the enclosed documents identified as 
follows: 

Resolution authorizing issuance of Municipal Industrial 
Revenue Bonds, Series 1967 

Indenture of Mortgage and Deed of Trust 

Indenture of Lease 

Addendum to Lease 

Warranty Deed 

] Site Investigation Plan for the Carrier Air Conditioning Co., 
Collierville, Tennessee 

are true and correct copies. 

ty Clerk 

//-^A SB 
Date 

r.",' 
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The Board of Mayor and Aldermen of the Town of Collierville, 

Shelby County, Tennessee, met in called session at its regular 

meeting place in the Town Hall at y.-̂ p o'cloc!̂  p_,M., on 

March 28 , 196?, with A. G. Neville, Jr., Mayor, and the 

following Aldermen present: 
Herman Wright Cox, Jr. 

Robert H. Humphreys 
Fred M^dling 
W. M. Newby 
James Russell 
Everett Warr 

and the following Aldermen absent: 

None 

* • • * 

(Other Business) 

The following resolution was thereupon introduced by 

Herman Wright .Cox, Jr. and read in full: 

A BESOLUTION authorizing the issuance 
of $i?,000,000 Municipal Industrial 
Building Revenue Bonds, Series 196? 
(Carrier), of the Town of Collierville, 
Shelby County, Tennessee, and entering 
into certain covenants and agreements 
relative to said bonds and the industrial 
building to be constructed from the proceeds 
thereof. 

WHEREAS pursuant to an election held on January 12, 1967, 

under the authority of Sections 6-1701 to 6-1716, inclusive, of 

Tennessee Code Annotated, the electors of the Town of Collierville 

have approved the issuance of not exceeding $5,000,000 bonds of 

said town for the purpose of constructing and equipping an 

industrial building or buildings to be leased to an industrial concern 

and acquiring the necessary site therefor; and 

WHEREAS said town has entered into an agreement with 

Carrier Corporation, a Delaware corporation, with regard to the 

acquisition of an industrial building site and the construction 

and equipping of ah industrial building thereon and the leasing 

of such property to said company; and 

Draft of 3/20/67 



WHEREAS it is now necessary and desirable to issue such 

bonds in the amount of $5,000,000; 

NOW, THEREFORE, Be It Resolved by the Board of Mayor and 

Aldermen of the town incorporated as "Mayor and Aldermen of Collier

ville, Tennessee", as follows: 

Section 1. The following terms shall have the following 

meanings in this resolution unless the text expressly or by 

necessary implication requires otherwise: 

(a) "the municipality" shall mean the town incorporated 

as "Mayor and Aldermen of Collierville, Tennessee", ;situated 

in Shelby County, Tennessee; 

(b) "the bonds" shall mean $5,000,000 Municipal 

Industrial Building Revenue Bonds, Series 1967 (Carrier),, 

of the municipality dated March 1, 1967, and authorized 

to be issued by this resolution; 

(c) "the lease" shall mean that certain lease 

agreement dated as of March 1, I967, between the 

municipality and Carrier Corporation, a Delaware 

corporation, as authorized by Section 12 of this 

resolution; 

(d) "the lessee" shall mean Carrier Corporation, 

aforesaid, as lessee under the lease, and its successors , 

and assigns; 

(e) "the industrial building" shall mean the 

industrial building to be situated on the real estate 

described in the lease and constructed and equipped 

from the proceeds of the bonds; 

(f) "the indenture" shall mean the indenture of 

mortgage and deed of trust by and between the municipality 

and First American National Bank of Nashville, Nashville, 

-c;-



Tennessee, as trustee, dated as of March 1, 1967, 

as authorized by Section 13 of this resolution; 

(g) "the trustee" shall mean First American 

National Bank of Nashville, Nashville, Tennessee, 

as trustee under the indenture, or its successor in trust. ; 

Section 2 . For the purpose of providing funds with which 

to pay the cost of acquiring the industrial building site described 

in the lease and constructing and equipping an industrial building 

on such site, and including the cost of legal, engineering and 

fiscal expenses, there are hereby authorized to be issued the 

negotiable coupon bonds of the municipality in the principal sum 

of $5,000,000, which bonds shall be designated "Municipal Industrial 

Building Revenue Bonds, Series 1967 (Carrier)," shall be dated 

March 1, I967, denomination $5,000, and shall be payable as to 

principal and interest in lawful money of the United States of 

America at the office of the trustee. 

The bonds shall bear interest payable September 1, 1967 

and semiannually thereafter on March 1 and September 1 of each year. 

The bonds shall be numbered 1 to 1000, inclusive, and 

shall mature on March 1 of each of the years and shall bear interest 

as follows: 

Year 

1968 
1969 
1970 
1971 
1972 
1973 
1974 
1975 
1976 
1977 
1987 

Amount 

$ 250,000 
250,000 
250,000 
250,000 
250,000 
250,000 
250,000 
250,000 
250,000 
250,000 

2,500,000 

Bond Numbers 

1 - 50 
51 - 100 
101 - 150 
151 - 200 
201 - 250 
251 - 300 
301 - 350 
351 - 400 
401 - 450 
451 - 500 
501 - 1000 

Interest Rate 

5.OOJ6 
5.00^ 
5.00^ 
5.10^ 
5. log 
5.10^ 
5.20fo 
5.20^ 
5.205̂  
5.209̂  
5.25^ 

-3-



fhe bonds shall be subject to redemption In theifollowing 

manner: 

(a) The bonds shall be subject to redemption prior to 

maturity at the option of the municipality as a whole on any 

interest payment date in the event that the lessee under the 

lease elects to terminate the lease because of substantial 

damage, destruction or condemnation of the industrial building, 

such redemption to be at the principal amount of the,bonds so 

called for redemption plus accrued interest to the date 

fixed for redemption. 

(b) The bonds shall also be subject to redemption prior 

to maturity at the option of the municipality as a whole on 

any interest payment date in the event that the lessee under 

the lease elects to purchase the industrial building as 

authorized in the lease, such redemption to be at the principal 

amount of the bonds so called for redemption plus accrued 

interest tro the date fixed for redemption and a premium for 

each bond so redeemed in accordance with the following 

schedule: 

Date of Redemption Amount of Premium 

September 1, 1967 through September 1, 1971 $250 ; 
March 1, 1972 through September 1, 1976 2 0 0 •'• 
March 1, 1977 through September 1, 1979 150 
March 1, I98O through September 1, 1982 100 , 
March 1, 1983 through September 1, 1985 50 
March 1, 1986 and thereafter none 

(c) Bonds maturing March 1, I987 are subject to 

redemption prior to maturity at the option of the municipality 

as a whole, or in part by lot, on March 1, 1977 and on any 

interest payment date thereafter at the principal amount 

thereof and accirued interest to the date of redemption plus 

a premium in accordance with the following schedule: 

L̂  



Date of Redemption Amount of Premium 

March 1, 1977 through September 1, 197^ $150 -• 
March 1, 1980 through September 1, 1982 100 
March 1, 1983 through September 1, 1985 50 

March 1, 1986 and thereafter none 

(d) Bonds maturing March 1, I987 are also subject to 

mandatory redemption prior to maturity by lot on March 1, 1978 

and on March 1 of each year thereafter, but solely from money 

on deposit in the Industrial Building Revenue Bond Sinking 

Fund (Carrier) in the manner and amounts specified in 

Section 4.01(a) of the indenture, such redemption to be at 

the principal amount of the bonds so called for redemption 

plus accrued interest to the date fixed for redemption. 

Notice of intended redemption shall be given not less 

than 30 days prior to the date fixed for redemption by: 

(a) Publication of appropriate notice one time 

in a financial newspaper or Journal published in the. 

City of New York, New York and in a newspaper published 

in and of general circulation in the City of Nashville, 

Tennessee; 

(b) oending an appropriate notice by registered 

mail to the trustee; and 

(c) As to any bond which may then be registered 

as to principal or as to both principal and interest, sending 

an appropriate notice by registered mail to the registered 

holder. 

In case of the occurrence of an event of default as 

specified in the indenture, the principal of all of the bonds 

may be declared or may become due and payable in the manner and 

with the effect provided in the indenture. 

Section 3_. The bonds shall be payable solely from the 

income and revenues to be derived from the industrial building and 

secured by a mortgage on the industrial building and sitej all as 

-5-



more specifically provided herein and in the indenture. No holder 

or holders of any of the bonds shall ever have the right to compel 

any exercise of taxing power of the municipality to pay the bonds 

or the interest thereon and the bonds shall not constitute an 

indebtedness of the municipality within the meaning of any. 

constitutional or statutory provision. 

Section 4. Each of the bonds shall be signed by'the ' 

Mayor of the mviniclpality, shall be attested by the Register, shall 

have the corporate seal of the municipality impressed thereon, and 

shall be authenticated by the endorsement of the trustee under the 

indenture. Interest coupons attached to the bonds shall be signed 

with the facsimile signatures of said Mayor and Register and said 

officials, by the execution of said bonds, shall adopt as and for 

their own official signatures their respective facsimile signatures 

appearing upon said coupons. 

Section _5. Each of the bonds shall be fully negotiable and 

pass by delivery but shall be subject to registration (as hereinafter 

provided) as to principal only or as to both principal and interest 

in the name of the owner on registration books to be provided for 

that purpose by the municipality in the office of the trustee, as 

bond registrar. Upon presentation at said office any of the bonds 

may be registered as to principal only and such registration shall 

be evidenced by notation to that effect by such bond registrar in 

the registration blank on the;reverse side thereof, after which 

no transfer thereof shall be valid unless made at the written re;quest 

of the registered owner or his legal representative, on said regis

tration books and similarly endorsed thereon. Such registered bonds 

may be thus transferred to bearer whereupon transferability by 

delivery shall be restored but the bonds may again, frcm time to time, 

be registered or transferred 1:0 bearer as before. Such registration 

of any of the bonds shall not affect the transferability by delivery 

•6-



only of the interest coupons thereunto appertaining; provided, that 

if upon registration of any such bond, or at any time thereafter 

while registered in the name of the owner, the unmatured coupons 

attached evidencing interest to be thereafter paid thereon shall be 

surrendered to said bond registrar a statement to that effect will 

be endorsed thereon and thereafter interest evidenced by such 

surrendered coupons will be paid by check or draft of said bond 

registrar at the times provided therein to the registered owner 

by mall to the address shown on the registration books. Each of 

the bonds when converted as aforesaid into a bond registered as-, to 

both principal and interest may be reconverted into a coupon bond 

at the written request of the registered owner and upon presentation 

at the office of said bond registrar. Upon such reconversion the 

coupons representing the interest to become due thereafter to the 

date of maturity will be attached to the bond and a statement will 

be endorsed thereon by said bond registrar in the registra.tion blank 

on the back of the bond whether it is then registered as to principal 

alone or payable to bearer. No charge shall be made to any bondholder 

for the privilege of registration and transfer hereinabove.granted, 

but any bondholder requesting any such registration or transfer shall 

pay any tax or other governmental charge required to be paid with 

respect thereto. As to any bond registered as to principal, the 

person in whose name the same shall be registered shall be deemed 

and regarded as the absolute owner thereof for all purposejs and 

payment of or on account of the principal of any such bond; shall be 

made only to or upon the order of the registered owner thereof, or 

his legal representative and neither the municipality, the trustee, 

nor the bond registrar shall be affected by any notice to the 

contrary, but such registration may be changed as herein provided. 

All such payments shall be valid and effectual to satisfy and discharge 

the liability upon such bond to the extent of the sum or sums so paid. 
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The municipality and the trustee may deem' and treat the bearer of any 

bond which shall not at the time be registered as to principal 

(except to bearer), and the bearer of any coupon appertaining to 

any bond, whether such bond be registered as to principal or not, 

as the absolute owner of such bond or coupon, as the case may be, 

whether such bond or coupon shall be overdue or not, for the purpose 

of receiving payment thereof and for all other purposes whatsoever, 

and neither the municipality nor the trustee shall be affected by 

any notice to the contrary. 

Section 6_. The bonds and coupons to be attached thereto 

and the provisions to appear on the reverse side of each bond shall 

be in substantially the following form, the blanks to be appropriately 

completed when the bonds are printed: 

' (Form of Bond) 

UNITED STATES OF AMERICA 

STATE OF TENNESSEE 

COUNTY OF SHELBY 

TOWN OF COLLIERVILLE 

MUNICIPAL INDUSTRIAL BUILDING REVENUE BOND 
SERIES 1967 (CARRIER) 

Number $5,000 

KNOW ALL MEN BY THESE PRESENTS: That the town incorporated 

as "Mayor and Aldermen of Collierville, Tennessee" (sometimes herein

after referred to as the "municipality"), for value received hereby 

promises to pay to bearer, or to the registered holder if 'this bond 

shall then be registered, solely from the special fund hereinafter 

specified, the principal sum of Five Thousand Dollars ($5,'000) on 

March 1, 19 , with interest at the rate of 

per cent ( %) per annum from the date hereof until the 

principal amount shall have been fully paid, such interest being 
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payable September 1, 1967 and semiannually thereafter on March 1 and 

September 1 of each year. Both principal hereof and interest :hereon 

are payable in lawful money of the United States of America at : 

First American National Bank of Nashville, Nashville, Tennessee, 

as trustee, or at the office of its successor in trust. 

This bond is one of a total authorized issue aggregating 

$5,000,000 of like date issued to provide funds with which to pay 

the cost of acquiring an industrial building site for the .municipality 

and constructing and equipping an industrial building thereon, 

all as more fully provided in the resolution adopted on March 28 ^ 

1967, by the Board of Mayor and Aldermen of the municipality 

authorizing the issuance of said bonds, and in full compliance \ i l t h 

the Constitution and statutes of the State of Tennessee, including 

among others. Sections 6-1701 to 6-1716, inclusive, of Tennessee 

Code Annotated, and pursuant to an indenture of mortgage and deed 

of trust by and between the municipality and First American National 

Bank of Nashville, Nashville, Tennessee, as trustee, dated as of 

March 1, 1967 (the term "trustee" where used herein referring to 

said trustee or its successor in trust). Reference to said resolution 

and Indenture is hereby made for a description of the funds charged with 

and pledged to the payment of interest on and principal of the bonds, 

the nature and extent of the security thereof, and a statement of the 

rights, duties and obligations of the municipality and the trustee, 

the rights and remedies of the holders of the bonds, and the conditions 

under which additional bonds may be issued on a parity with this 

bond. By the acceptance of this bond, the holder hereof shall be 

conclusively deemed to assent to all of the provisions of'said ', 

1 

resolution and indenture. 

The holder hereof shall never have the right to compel 

any exercise of the taxing power of the municipality to pay said 

bond or the interest thereon, and this bond does not constitute, an 
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indebtedness of the municipality within the meaning of any consti

tutional or statutory provision. Both principal and interest of 

this bond and the issue of which it is one are payable only from 

and secured by a pledge of a portion of the income and revenues to 

be derived from the leasing of said industrial building, which; 

amount shall be sufficient to pay the principal of and interest on 

said bonds as and when the same become due and payable and which 

shall be set aside as a special fund pledged for that purpose and 

identified as "Tovm of Collierville Industrial Building Revenue 

Bond Sinking Fund (Carrier)". The m-unicipality covenants that it will 

lease said industrial building, prescribe and collect rentals for 

said industrial building, and revise same from time to time whenever 

necessary, and will account for such income and revenues so that same 

will always be sufficient to pay when due all bonds and interest 

thereon which by their terms are payable from said special fund. 

The bonds of the issue of which this bond is one shall be 

subject to redemption in the following manner: 

(a) the bonds shall be subject to redemption prior to 

maturity at the option of the municipality as a whole on 

any interest payment date in the event that Carrier Corporation, 

as lessee under the lease between the municipality and said 

company dated as of March 1, 1967, constituting the initial 

source of the revenues and rental income of said industrial 

building elects to terminate said lease because of substantial 

damage, destruction or condemnation of the industrial building, 

such redemption to be at the principal amount of the bonds so 

called for redemption plus accrued interest to the date fixed 

for redemption. 

(b) the bonds shall also be subject to redemption prior 

to maturity at the option of the municipality as a whole on any. 

interest payment date in the event that Carrier Corporation, 
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as lessee under such lease dated as of March 1, I967, elects 

to purchase the industrial building as authorized in ?such '• 

lease, such redemption to be at the principal amount of the 

bonds so called for redemption plus accrued interest to the 

date fixed for redemption and a premium for each bond so 

redeeemed in accordance with the following schedule: 

Date of Redemption Amount of Premium 

September 1, I967 through September 1, 197I $250 ': 
March 1, 1972 through September 1, 1976 . 200 
March 1, 1977 through September 1, 1979 150 
March 1, 1980 through September 1, 1982 100 
March 1, I983 through September 1, 1985 50 ; 

March 1, 1986 and thereafter none' 

(c) Bonds maturing March 1, 1987 are subject to redemption 

prior to maturity at the option of the municipality as a whole, 

or in part,by lot on March 1, 1977 and on any interest payment 

date thereafter at the principal amount thereof and accrued 

interest to the date of redemption plus a premium in accordance 

with the following schedule: 

Date of Redemption Amount of Premium 
March 1, 1977 through September 1, 1979 $150 
March 1, 198O through September 1, I982 100 
March 1, 1983 through September 1, 1985 50 

March 1, 1986 and thereafter none 

(d) Bonds maturing March 1, 1987 are also subject to 

mandatory redemption prior to maturity by lot on March 1, 

1978 and on March 1 of each year thereafter, but solely from 

money on deposit in the Industrial Building Revenue Bond 

Sinking Fund (Carrier) in the manner and amounts specified 

in Section 4.01(a) of the indenture, such redemption ito be 

at the principal amount of the bonds so called for redemption 

plus accrued interest to the date fixed for redemption. 

Notice of intended redemption shall be given not less, than 

30 days prior to the date fixed for redemption by: • . 

•11-



(a) Publication of appropriate notice one time in a . 

financial newspaper or journal published in the City of 

New York, New York, and in a newspaper published in and 

of general circulation in the City of Nashville, Tennessee-

(b) Sending an appropriate notice by registered^ 

mail to the trustee; and ' 

(c) As to any bond which may then be registered 

as to principal or as to both principal and interest, 

sending an appropriate notice by registered mail to the 

registered holder. 

In case of the occurrence of an event of default, as 

specified in the indenture, the principal of this bond and:of all 

of the outstanding bonds of the issue of which it is a part may be 

declared or may become due and payable in the manner and with the 

effect provided in said indenture. 

This bond shall not be valid or become obligatory for •• 

any purpose until the certificate hereon endorsed shall have been 

signed by the trustee. 

This bond and appurtenant coupons are fully negotiable, but 

this bond may be registered as to principal on the registration books 

of the municipality in the office of the trustee as bond registrar, 

upon presentation hereof at such office and the notation of such; 

registration endorsed hereon by the bond registrar, and this bond may 

thereafter be transferred on such books by the registered owner in 

person or by duly authorized attorney, evidence of such transfer to be 

in like manner endorsed hereon. Such transfer may be to bearer,, and 

thereby transferability by delivery shall be restored,subject, however, 

to successive registrations .and transfers as before. The principal 

of this bond, if registered, unless registered to bearer, shall be 

payable only to the registered owner or his legal representative. 
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Interest accruing on this bond will be paid only on presentation and 

surrender of the attached interest coupons as they respectively; 

become due, and registration of this bond as to principal as aforesaid 

will not affect the transferability by delivery of such coupons; 

provided, that if upon registration of this bond, or at any time 

thereafter while this bond is registered in the name of the owner, 

the unmatured coupons attached evidencing interest to be thereafter 

paid hereon shall be surrendered to said bond registrar a statement 

to that effect will be endorsed hereon by "the bond registrar and 

thereafter interest evidenced by such surrendered coupons will be 

paid by check or draft of the bond registrar at the times provided 

herein to the registered owner of this b.ond by mail to the address 

shown on the registration books. This bond when so converted into a 

bond registered ^s to both principal and interest may be reconverted 

into a coupon bond at the written request of the registered owner 

and upon presentation at the office of said bond registrar. Upon 

such reconversion the coupons representing the interest tO:become due 

thereafter to the date of maturity will again be attached to this 

bond and a statement will be endorsed hereon by the bond registrar 

in the registration blank on the back of this bond whether it is 

then registered as to principal alone or payable to bearer. 

The statute pursuant to which this bond is issued provides 

that all bonds issued thereunder shall be exempt from all state, 

county and municipal taxation in Tennessee, except inheritance, 

transfer and estate taxes. 

It is hereby certified, recited and declared that all acts, 

conditions and things required to be done, exist and be performed 

precedent to and in the issuance of this bond in order to 'make it a 

legal, valid and binding obligation of the municipality have been 

done, exist and have been performed in regular and due time, form 

and manner as required by law, and that a sufficient amount of the 
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income and revenues to be derived from said industrial building has 

been picdsod to and will be set aside into the said special fund by 

the municipality for the prompt payment of principal of and interest 

on this bond and the total authorized issue of which it is. a part, 

IN WITNESS WHEREOF, the municipality, by its Board of Mayor 

and Aldermen has caused this bond to be signed by its Mayor and 

attested by its Register and the corporate seal of the municipality 

to be impressed hereon, and has caused the coupons hereto attached 

to be executed with the facsimile signatures of said officials, all 

as of this first day of March, 1967. 

Mayor 

Attest: 

Register 

(Form of Coupon) 

Number $ 

On , 19 , unless the bond to which 

this coupon is attached is subject to prior redemption and shall have 

been properly called for redemption or otherwise becomes due and 

payable as provided in said bond, the Town of Collierville, Shelby 

County, Tennessee, will pay to bearer the amount shown hereon at 

First American National Bank of Nashville, Nashville, Tennessee, as 

trustee, or at the office of its successor in trust, in lawful money 

of the United States of America, solely from the revenues specified 

in the bond to which this coupon is attached, upon presentation and 

surrender of this coupon, for interest then due on its Municipal 

Industrial Building Revenue Bond, Series I967 (Carrier), dated ; 

March 1, 1967, and numbered . 

Mayor 

Attest: 

Register 
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(Form of Trustee's Certificate) 

This bond is one of the bonds described 

in the within-mentioned indenture. 

FIRST AMERICAN NATIONAL BANK 
OF NASHVILLE, Tinistee 

By 

(Form of Registration Endorsement) 

(No writing in this blank except by the Bond Registrar) 

Date of 
Registration 

Name of 
Registered Holder 

Manner of 
Registration 

Signature of 
Bond Registrar 

Section ^. All income, revenue and rentals from the 

industrial building, including the proceeds of any insurance policy 

in the event of the damage or destruction of the industrial building, 

the net proceeds cf any award in the event of the condemnation of 

the.industrial building by any competent authority, and the proceeds 

of the sale of the industrial building or any portion of the indus

trial building site in the event of such a sale shall be deposited 

with the trustee and shall be disbursed solely in the manner provided 

in the indenture. 

Section 8. The municipality hereby covenants that it will 

take all necessary steps to properly maintain the industrial building 

or to cause same to be properly maintained and to be continuously 

insured to the extent specified in the indenture, against loss or 
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damage by fire and also against loss or damage by windstorm, hail, 

explosion, riot and civil commotion, vandalism, malicious mischief, 

damage from aircraft, vehicles, and smoke, and such other'casualties 

and events as may be procurable under uniform extended coverage. 

Section ^ . The municipality hereby covenants and agrees 

with the holder or holders of the bonds that it will faithfully and 

punctually perform all duties (or cause all such duties to be performed 

with reference to said industrial building as are required by the 

Constitution and laws of the State of Tennessee and the indenture, 

including the leasing of the industrial building and the making and 

revising of reasonable and sufficient rentals therefor and the appli

cation of the revenues and income from said industrial building in 

accordance with'the provisions of this resolution, and the municipal

ity further binds and obligates itself not to sell or in any manner 

dispose of the ownership of said industrial building until all ;of the 

bonds issued hereunder shall have been paid in full, both as to 

principal and as to interest, unless simultaneously with such sale 

there shall be deposited with the trustee funds which, together with 

funds on deposit with the trustee ajid available for that purpose, will 

be sufficient to call and retire on the next succeeding date on which 

the bonds can be called for redemption all of the bonds t.hen oustand-

ing, and to pay interest accrued and to accrue to such redemption date. 

This provision shall in no way prevent the mortgage of the industrial 

building pursuant to the provisions of the indenture. 

Section 10 . While any of the bonds shall be outstanding, 

the municipality covenants that it will not issue any additional 

bonds o r incur any other obligations payable from the income and 

revenues of the industrial building. Provided, however, that the 

municipality may issue from time to time additional bonds payable 

from the income and revenues of the industrial building on a parity 
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with the bonds herein authorized, but only in the aggregate amount 

and upon-compliance with the conditions eScpressed in Section 5.11 of 

the indenture. 

Section 11. So long as any of the bonds are outstanding," 

the municipality shall keep proper books of records and accounts 

separate ̂ from all other records and accounts in which complete and 

correct entries shall be made of all transactions relating to said 

industrial building. The municipality will furnish on written re

quest of any holder of the bonds, within 30 days after the close 

of any lease year, complete operating and income statements in 

reasonable detail covering such lease year. 

Section 12. The execution by the Mayor and the Register 

of the lease in the form attached hereto and marked as "Exhibit A" 

is hereby authorized. 

Section 13 . For the purpose of securing the payment of 

the bonds herein authorized and for the purpose of providing for 

and fixing in more detail the rights of the holders thereof and of 

the municipality and of the trustee, and for the purpose of making 

effective a mortgage lien upon the industrial building, the indenture, 

in the form attached hereto and marked as "Exhibit B", is hereby 

authorized to be executed on behalf of the municipality by the Mayor 

and Register of the municipality, after which the Indenture shall be 

recorded in the mortgage records of Shelby County. Approjjriate 

financing statements shall be filed with the Secretary of State of 

the State of Tennessee in the manner provided by the Uniform Commer

cial Code. 

Section ii|. Any holder of the bonds or any of the 

coupons representing interest thereon, or the trustee, may either 

at law or in equity, by suit, action, mandamus, or other proceeding, 

in any court of competent Jurisdiction enforce and compel performeince 
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of all duties imposed upon the municipal.l ty by the provisions of 

this resolution and the indenture, including the making and collec

tion of sufficient rentals, and the segregation of the income and 

revenues of the industrial building and the proper application thereof. 

If any default be made in the payment of principal of, or 

interest on any of the bonds, then upon the filing of suit by any 

holder of said bonds or coupons, or by said trustee, any court having 

Jurisdiction of the action may appoint a receiver to administer' the 

industrial building on behalf of the municipality with power to charge 

and collect rentals sufficient to provide for the payment of all bonds 

and obligations ̂ outstanding against the industrial building, and to 

apply the income and revenues thereof in conformity with the provisions 

of this resolution. 

Section 15. The sale of the bonds to Equitable Securities 

Corporation, Nashville, Tennessee, at a price of $5,000,000 and 

accrued interest to the date of delivery is hereby ratified and con

firmed. 

Section 16. If any section, paragraph or provision of this 

resolution shall be held to be Invalid or unenforceable for any : 

reason, the invalidity or unenforceability of such section, paragraph 

or provision shall not affect any of the remaining provisions of this 

resolution. 

Section 17. This resolution shall be effective upon its 

passage and approval, the welfare of the municipality requiring it. 

Adopted March 28 ^ I967. 

Approved March 28 , 1967. 

/s/ A. G. Neville, Jr. 
Mayor ~ 

Attest: 

/s/ James Russell 

Register 
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Motion was made by James Russell that said 

resolution be adopted, and said motion was seconded by ' 

Everett Warr . After due consideration, the Mayor put the 

question, and upon roll being called the following voted: ; 

Aye: 

\ Herman Wright Cox, Jr. 
Robert H. Humphreys 
Fred Medling 

-! W. M, Newby 
! I James Russell 
\ i ' Everett Warr 

Nay: 

; • • > 

Hone 

(Other business) 
i 

Upon motion duly made, seconded and carried, the meeting 

adjourned. 

/s/ A. G. Neville. Jr. 
Mayor 

Attest 

/s/ James Russell 
Register 
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STATE OF TENNESSEE ) 

COUNTY OP SHELBY ) 

I, JAMES RUSSELL, hereby certify that I am the duly quali

fied and acting Register of the Town of Collierville, Shelby County, 

Tennessee, and as such official I further certify that attached here

to is a copy of excerpts from the minutes of the meeting of the Board o 

Mayor and Aldermen of said town held on March 28 L , 

1967; that I have compared said copy with the original minute record 
; 4' 

of said meeting in my official custody; and that said copy is a. true, 

correct and complete transcript from said original minute record in

sofar as said original record relates to $5,000,000 Municipal Indus

trial Building Revenue Bonds, Series I967. (Carrier), of said to'wn \ 

dated March 1, 1967. . j 
1 e4 

WITNESS my official signature and the seal of said jtown 

this 28th day of March I967. 

/ s / James Russell 
Register 

(SEAL) 

1̂ 
HHHrsd 
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EXHIBIT B 

INDENTURE OF MORTGAGE AND DEED OF TRUST, 
dated as of March 1, 1967^ between the 
•town incorporated as "Mayor and Aldermen 
of Collierville, Tennessee".(the "Munici
pality"), and First American National 
Bank of Nashville, Nashville, Tennessee 
(the "Tru3te,e"), a banking association 
organized and existing under the laws of ; 
the United States of America. 

WHEREAS pursuant to the provisions of Sections' 6-1701 to 

6-1716, inclusive, of Tennessee Code Annotated, the Municipality has 

acquired the hereinafter described real property and has obligated 

Itself to construct and equip an industrial building thereon and to 

finance the cost thereof, the Board of Mayor and Aldermen of the 

Municipality did on //I^st^yj^-t^A^ ^ < f ^ ^ , 1967i adopt a resolu

tion authorizing the issuance of $5,000,000 Municipal Industrial 

Building Revenue Bonds, Series 1967 (Carrier), of the Municipality 

dated March 1, I967, and has duly leased said real property to 

Carrier Corporation, (the "Lessee"), a Delaware corporation duly 

qualified and authorized to do business in the State of Tennessee, 

under a Lease dated as of March 1, 1967, all as authorized by said 

Sections 6-I701 to 6-I716, inclusive, of Tennessee Code Annotated, 

and pursuant to a special election duly authorized and held on 

January-!^, 1967, at which election more than a three-fonrths, ma jol'tty 

of the qualified voters of the Municipality voting at said election, 

voted in favor of the issuance of said bonds in an amount not 

exceeding $5,000,000; and 

WHEREAS the said resolution authorizing the issuance of 

$5,000,000 Municipal Industrial Building Revenue Bonds, Series I967 

(Carrier), provides that the principal of and interest on said bonds 

shall be secured by an Indenture of Mortgage and Deed of'Trust and 

the execution of an Indenture in the form of this Indenture has been 

by said resolution duly authorized; and 
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WHEREAS all acts and things prescribed by law ahd by i 

said resolution of the Board of Mayor and Aldermen of the Municipality 

and otherwise necessary to make the bonds Issued by the Municipality 

valid and binding obligations of the Municipality and to constitute 

this Indenture a valid Mortgage and Deed of Trust to secure the ̂  

payment of the principal of and Interest on such bonds, have been 

duly done, performed and complied with, and the creation, execution 

and delivery of this Indenture and of the tends have in all respects 

been duly authorized, and said bonds have been purchased and 

accepted; 

NOW, THEREFORE, this Indenture Witnesseth, that; in con

sideration of the premises and of the purchase and acceptance of 

the bonds by the holders thereof euid of the sum of Ten Dollars to 

the Municipality duly paid by the Trustee, at or before the execu

tion and delivery of this Indenture, and for other good and valu

able considerations, receipt whereof is hereby acknowledged, and 

in order to secure payment of the principal of and Interest on all 

of the bonds to be issued and outstanding under the Indenture 

according to their respective tenor and effect and the performance 

cind observance of all the covenants and conditions herein contained 

and in order to charge with such payments and with such performance 

the properties hereinafter described, the Municipality has executed 

and delivered this Indenture and has granted, bargained, sold, 

aliened, remised, released, conveyed, confirmed, assigned/ warranted, 

transferred, pledged, and set over, and by this Indenture does grant, 

bargain, sell, alien, remise, release, convey, confirm, assign, 

warrant, transfer, pledge, and set over unto the Trustee, its 

successors in trust and assigns, forever, subject to the terms of 

this Indenture, the following described property: 
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1. INDUSTRIAL BUILDING SITE 

That certain tract of land lying and situate in thei Second 
civil district of Shelby County, Tennessee and more:particularly 
described in Schedule A hereto attached and made a part hereof 
by reference. 

2. INCOME AND REVENUE 

The Municipality i-s interest in, and in and to ̂  all income 
and revenues to be derived from that certain Lease dated as 
of the first day of March, I967, by and between the Municipality 
and Carrier Corporation, aforesaid, which said Lease was filed 
for record in the office of the County Register of Shelby 
County, Tennessee, on the ___^__ day of , I967, 
and recorded in Volume of page 

3. IMPHOVEMENTS 

Also, and together with, but not limited to all buildings, 
plant, structures, dwellings, and improvements conatructed and 
to be constructed on the properties hereinabove described or 
any portion thereof; any machinery and equipment paid for and 
installed br to be paid for and installed by or on behalf of 
the Municipality on said properties (including particularly, 
but not limited to, machinery of the kind and in the amount 
described in Schedule B attached hereto and made a part hereof 
and all machinery installed as a replacement thereof); and all 
rights, privileges, licenses, permits, immunities, and easements 
of every kind and nature, appurtenant thereto; and all and 
singular the tenements, hereditaments, and appurtenances be
longing to said properties or any part thereof or in any wise 
appertaining thereto; and the reversions, remainders^, rents, 
issues, and profits thereof; but expressly excluding' from the 
lien of this Indenture all fixtures, chattels, and articles 
of personal property owned by the Lessee in, or used in 
connection with the operation and possession of the mortgaged 
property whether attached or unattached. Lessee having the 
right to remove any such articles upon the repairing: of damages, 
if any, to the building or buildings caused by such removal. 

• TO. HAVE AND TO HOLD the premises, powers, rights, estates, 

leases, and other property hereby conveyed or assigned or intended 

to be conveyed or assigned or which may be conveyed or assigned by 

indentures supplemental hereto , unto the Trustee, its successors 
i. 

and assigns, forever, subject, however, to that certain iLease by 

and between the Municipality and Carrier Corporation, dated as of 

March 1, 1967; hereinabove described, and any amendment thereto 

made in accordance with Sections 20 or 21 of said Lease.: 
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BUT IN TRUST NEVERTHELESS, subject to the provisions of 

this Indenture, for the equal and proportionate benefit, security, 

and protection of all holders of the bonds and interest coupons 

issued or to be issued under and secured by this Indenture without 

preference, priority, or distinction as to lien or otherwise, except 

as otherwise herein in this Indenture expressly provided, of any 

bond or coupon over any other bond or coupon, by reasonî of priority 

in the time of issue, sale, or negotiation thereof or otherwise 

for any cause whatsoever; provided, however, that if the Municipality 

shall pay or'cause to be paid the principal of and interest on the 

bonds secured by this Indenture and shall keep, perform^ and observe 

all and singular the covenants and promises in the bonds and coupons 

and in this Indenture expressed to be kept, performed, and obsejrved 

by or on the part of the Municipality, then this Indenture and the 

rights hereby granted shall cease, determine, and be void, other

wise to remain in full force and effect. 

AND IT IS FURTHER COVENANTED AND AGREED that the bonds 

are to be issued, authenticated, and delivered and that the mort

gaged property and trust estate are to be held by the Trustee, upon 

and subject to the following covenants, conditions, and trusts; and 

the Municipality does hereby covenant and agree to and with the 

Trustee and its successors in trust hereunder, for the benefit of 

whomsoever shall hold the said bonds and interest coupon's, as 

follows: 

ARTICLE 1_ 

Definitions 

Section 1.01. The following terms shall have the follow

ing meanings in this Indenture unless the text expresslyl or by 
1 

necessary implication requires otherwise: 

(a) "the Municipality" shall mean the town Inborp-

orated as "Mayor and Aldermen of Collierville, Tennessee," 

a municipal corporation situated in Shelby County, Tennessee; 
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(b) "the Trustee" shall mean First American National 

Bank of Nashville, Nashville, Tennessee, as Trustee under 

this Indenture, or its successors in trust; 

(c) "the Lease" shall mean that certain Lease dated 

as of March 1, 1967, between the Municipality and Carrier 

Corporation, a Delaware -̂ lorporation; 

(d) "the Lessee" shall mean Carrier Corporation, 

aforesaid, as Lessee under the Lease, and its successors 

and assigns; 

(e) "the Bond Resolution" shall mean the resolution 

adopted on /?It;:L^±,-c^A^ >if . 1967, by the Board of Maybr 

and Aldermen of the Municipality authorizing the issuance 

of $5,000,000 Municipal Industrial Building Revenue Bonds,^ 

Series 1967 (Carrier), of the Municipality; 

(f) "the bonds" shall mean $5,000,000 Municipal 

Industrial Building Revenue Bonds, Series 1967 (Carrier) 

of the Municipality dated March 1, 1967, and authorized 

to be issued by the Bond Resolution; "parity bonds" shall 

mean bonds Issued by the Municipality on a parity with 

the bonds in accordance with the restrictive provisions 

of Section 5.11 hereof; 

(g) "an Event of Default" shall mean the occurrence 

of any one of the following: 

(1) Payment of the principal of any of the 

bonds or parity bonds shall not be made when the 

same shall become due and payable either at 

maturity or otherwise; or 

(11) Payment of any installment of Interest 

shall not be made when the same shall become due 

and payable or within 30 days thereafter; or 
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(ill) A failure to make any required payment 

into the Sinking Fund in the manner, amount, and 

time required by this Indenture, and such failure 

shall continue for 30 days; or 

(iv) The Municipality shall for any reason 

be rendered Incapâ ble of fulfilling its obliga

tions hareunder; or 

(v) An order or decree shall be entered ,i 

with the consent or acquiescence of the MuniolT 

pality, appointing a receiver of the mortgaged 
I 

premises or of the rents therefrom or if such ; 

order or decree, having been entered without ;! 

the acquiescence or consent of the Municipality", 

shall not be vacated or discharged or stayed on' 

appeal within 60 days after entered; or j' 

(vi) The Municipality shall make default 

in due and punctual performance of any other 

of the covenants, conditions, agreements, and 

provisions contained in the Bond Resolution, the 

bonds or parity bonds or this Indenture, and such 

default shall continue for 60 days after wrlttê n 

notice specifying such default and requiring 
i 

same to be remedied shall have been given to the 
i 

Municipality by the Trustee, which may give such 

notice in its discretion and shall give such notice 

at the written request of the holders of not less 
than 20% in principal amount of the bonds and parity 

I 
bonds then outstanding; 

(h) "the Industrial Building" shall mean any indus

trial building or buildings now or hereafter situated on the 
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',*-, 

real estate herein conveyed, including the machinery Jind 

equipment therein, financed from the proceeds of the bonds 

or parity bonds. 

ARTICLE 2 • ! 

Form, Execution and Other Details of Bonds 

Section 2.01. The bonds shall be known as Municipal 

Industrial Building Revenue Bonds, Series I967 (Carrier), authorized 

in the aggregate amount of $5,000,000, dated March 1, 1967, denomina

tion $5000, and maturing on March 1 of each of the years and bearing 

interest as follows: 

Year Amount Rate 

1968 $ 250,000 5.OOJ." 
1969 250,000 5.00?! 
1970 250,000 5.00?; 
1971 250,000 5.101 
1972 250,000 5.10? 
1973 250,000 5.10Si 
1974 250,000 5.20$ 
1975 250,000 5.2056 
1976 250,000 5.20$ 
1977 250,000 5.??0!6 
1987 2,500,000 5.25$ 

The bonds shall bear interest payable September 1, I967 

and semiannually thereafter on March 1 and September 1 of each year 

and shall be registrable as to principal or as to both principal and. 

interest. 

The bonds shall be issued, executed and delivered in 

accordance with the provisions of the Bond Resolution. A certified 

copy of the Bond Resolution showing it to be a true and correct 

copy as appears on the records of the Municipality, shall ;be furnished 

the Trustee at the time of the execution of this Indenture. 

The bonds shall be subject to redemption in the following 

manner: 

(a) The bonds shall be subject to redemption prior to 

maturity at the option of the Municipality as a whole on any 

interest payment date in the event that the Lessee under the 

Lease elects to terminate the Lease because of subjstaiitial 

damage, destruction or condemnation of the Industrial Building, 
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such redemption to be at the principal amount of the bonds so called 

for redemption plus accrued interest to the date fixed for redemption. 

(b) The bonds shall also be subject to redemption prior to 

maturity at the option of the Municipality as a whole on any interest 

payment date in the event that the Lessee under the Lease elects to 

purchase the Industrial Building as authorized in the Lease, such 

redemption to be at the principal amount of the bonds so called for 

redemption plus accrued Interest to the date fixed for redemption and 

a premium for eaph bond so redeemed in accordance with the following 

schedule: 

Date of Redemption 

September 1, 1967 through September 1, 1971 
March 1, 1972 through September 1, 1976 
March 1, I977 through September 1, 1979 
March 1, 1980 through September 1, 1982 
March 1, I983 through September 1, 1985 
March 1, 1986 and thereafter 

Amount of Premium 

$250 
200 
150 
100 
50 

none 

(c) Bonds maturing March 1, 1987 are subject to redemption 

prior to maturity at the option of the Municipality as a whole or in 

part by lot on March 1, 1977 and on any Interest payment date thereafter 

at the principal amount thereof and accrued Interest to the date of 

redemption plus a premium in accordance with the following schedule: 

Date of Redemption Amount of Premium 

March 1, 1977 through September 1, 1979 
March 1, 1980 through September 1, 1982 
March 1, I983 through September 1, 1985 
March 1, 1986 and thereafter 

$150 : 
100 
50 : 
none 

(d) Bonds maturing March 1, 1987 are also subject to manda

tory redemption prior to maturity by lot on March 1, 1978 and on 

March 1 of each year thereafter, but solely from money on deposit in 

the Sinking Fund in the manner and amounts hereinafter in Section 4.01 

(a) of this Indenture specified, such redemption to be at the princi

pal amount of the bonds so called for redemption plus accrued interest 

to the date fixed for redemption. 
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ARTICLE 3. 

Application of Bond Proceeds 

Section 3.01. All of the proceeds from the sale of the 

bonds shall simultaneously with the delivery of the bonds to the 

purchaser thereof be paid directly to the Trustee and shall by the 

Tmistee be disbursed and applied as follows, and not otherwise: 

(a) All accrued iJiterest on the bonds shall 

simultaneously with the delivery of the bonds be 

deposited in the Sinking Fund hereinafter created. 

(b) The sum of $/ZP. ̂ .̂ f?. ^— shall be used to pay 

for the cost of acquiring the Industrial Building: site. 

(c) The balance of the principal proceeds of the 

bonds shall be paid by the Trustee into a fund to be known 

as the "Town of Collierville Industrial Building Construc

tion Fund (Carrier)", for use in constructing and equipping 

the Industrial Building in accordance with plane and 

specifications for such building prepared by Allen Se Hoshall, 

Engineers & Architects, Memphis, Tennessee, and for legal, 

fiscal, and incidental expenses in connection with such 

construction and with the issuance of the bonds. 

The payments required under this subsection (c} for 

construction of the Industrial Building shall be made 

by the Trustee from time to time as such construction 

progresses, but each payment shall be made only upon re

ceipt by the Trustee of certificates executed by the Mayor 

or the Register of the Municipality and such official of 

the Lessee as may be designated in writing by the Vice-

President and Chief Financial Officer of the Lessee approv

ing such payment. The final payment or payments under the 

contract or contracts for constructing said building shall 
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not be made by the Trustee unless the certificates by the 'i 

Municipality and the Lessee approving such payment co: payments 

shall also confirm that all liens and encumbrances resulting from 

the construction of such building shall have been discharged, or 

that the same will be discharged upon such payment. 

Each payment for the installation of machinery ori 

equipment shall be made only upon receipt by the Trustee of 

certificates executed "by the Mayor or the Register of tlie I 

Municipality and such official of the Lessee as may be designated 

in writing by the Vice-President and Chief Financial Officer of 

the Lessee approving such payment and identifying such mach.ineiy 

or equipment by name and serial number and confirming that the 

same has been properly installed; provided, however, that the 

Trustee shall make no final payment on any machinery or eqtdp-

ment except upon receipt by the Trustee of an opinion by counsel 

for the Municipality confirming that a supplemental Indenture 

Identifying such machinery or eq'uipment by name and serial nximber 

has been entered into and executed by and between the Municipality 

and the Trustee, and that a supplemental lease identifying such 

machinery or equipment by name and serial number has been entered 

into and executed by and between the Municipality and the Lessee, 

and that appropriate financing statements, have been filed with 

the Secretary of State of the State of Tennessee, as provided by 

the Uniform Commercial Code, and stating that such machinery and 

equipment is subject to the lien of this Indenture as a first 

and prior lien. 

(d) Money in the Construction Fund not reqiaired for 

current payments for construction and equipment of the 
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Industrial Building shall be Invested by the Trustee: in 

direct obligations of the United States of America maturing 

not later than l£o days after the date of such investment, 

and the income from such investments shall be credited to 

the Construction Fund. 

(e) When the Trustee shall have made the payments 

required by subsections (a), (b) and (c) above, and 

shall also have received a certificate from the Mayor of 

the Municipality confirming that all payments for legal, 

fiscal, insurance, and incidental expenses have been: paid 

in full, all remaining proceeds from the sale of the' bonds 

in the hands of the Trustee shall be transferred to the 

Sinking Fund hereinafter described and used for the pay

ment of principal of and interest on the bonds as such 

principal and interest fall due, and the Trustee shall 

credit the Lessee in the amount of such transfer as a 

partial payment of the rental or rentals next coming due 

under the Lease. 

ARTICLE U_ 

Application of Income from the Industrial Building 

Section U.01. All income, revenue, and rentals from 

the Industrial Building shall be paid directly to the Trustee, 

and the Trustee shall deposit all such income, revenue, ahd rentals 

in a fund to be known as "Town of Collierville Industrial Building 

Revenue Fund (Carrier)", hereinafter sometimes called "the Revenue 

Fund", which shall be applied and disbursed by the Trustee as 

follows, and not otherwise: 

(a) The money in the Revenue Fund shall be used 
i 

first for the purpose of paying principal of and Interest 

on the outstandhg bonds and parity bonds, and there shall 

be set aside into a separate and special fund money fully 
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sufficient to pay principal of and interest on said bonds 

and parity bonds. Said fund shall be known as "Town pf 

Collierville Industrial Building Revenue Bond Sinking' Fund 

(Carrier)" and is sometimes herein referred to as the-

"Sinking Fund". Deposits shall be made into the Sinking 

Fund in the following manner and amounts: 

(i) On August 20, 1967 and on February 20 and 

August 20 of each year thereafter, there shall be-

deposited in the Sinking Fund an amount equal to ' 

the principal (if any) and interest which will become 

due on the next succeeding interest payment date on 

all the bonds and the parity bonds then outstanding; 

(11) In order to provide for retirement of the 

bonds maturing March 1, 1987 (the "1967 term bonds") 

in advance of their stated maturity there shall also 

be deposited in the Sinking Fund on February 20, 1978 

and on February 20 of each year thereafter through 

February 20, 1986 the sum of $250,000, and on March 1, 

1978 and on March 1 of each year thereafter through 

March 1, 1986 there shall be called for redemption 

1967 term bonds in the amount of $250,000, such re

demption to be by lot at the principal amount thereof 

plus accrued interest to the date fixed for redemption 

and otherwise as provided in Section 2.01 (d); 

provided, that the first such payment or payments into the 

Sinking Fund shall be reduced by the amount of accrued inter

est deposited in the Sinking Fund from the proceeds of the 

aale of the bonds as provided in Section 3.01 (a) hereof. 

The proceedings authorizing the issuance of any parity term 

bonds may provide for additional deposits into the Sinking • 

Fund and, to the extent of such deposits, may further provide 

for the mandatory redemption of such bonds in advance of their 

stated maturity from the money in such fund. 
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Money in the Sinking Fund shall be used solely and;only; 

and is hereby expressly and exclusively pledged for the pur

pose of paying principal of and interest and redemptioh 

premiums on the bonds and parity bonds. 

If on any payment date there shall for any reason be a 

failure to transfer to the Sinking Fund the full amount above 

stipulated, then an amount^ equivalent to such deficiency shall 

be set apart 'and transferred to the Sinking Fund from the 

first available money in the Revenue Fund, and said amount 

shall be in addition to the amounts otherwise hereinabove 

required to be so set apart and transferred to the S:Lnking 

Fund on the next succeeding payment date. 

Money in the Sinking Fund at any time not required during 

the next succeeding 11 days for the payment of principal of ; 

or interest or redemption premiums on the bonds or parity 

bonds shall be invested by the Trustee in direct obligations 

of the United'States of America maturing not later than;ISO 

days following the date of such investment and in no event 

later than the date such money will be required for the pay

ment of principal, interest or redemption premiums. The: 
I 

income from any such investments from time to time shall be 

retained In the Sinking Fund and credited against the next 

succeeding rental payment or payments under the Lease. 

(b) Any money remaining in the Revenue Fund after each 

payment required by (a) above, shall be retained in the Revenue 

Fund as a reserve, and used for the purpose of paying principal 

of and interest on the bonds and parity bonds in the event of 

a deficiency in the Sinking Fund. 

(c) When all of the bonds and parity bonds shall have been 

paid as to principal and interest, any money remaining in the 

Revenue Fund and the Sinking Fund shall be paid to the Lessee , 

if the Lessee shall then be in good standing under the Lease. ; 
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When the date upon which any deposit is to be made;into the 

Sinking Fund pursuant to the provisions of this Section 4.01, falls on 

a Sunday or legal holiday, such payment shall be made on the next suc

ceeding secular day. 

The proceeds of any insurance or condemnation award received 

by the Trustee in the event of the destruction or condemnation of or 

damage to the Industrial Building, and not required by this ICndenture to 

be paid to the Lessee or the Mimicipality, and the proceeds of any sale 

of the Industrial Building or the Industrial Building site,.or fixtures 

or equipment received by or for the account,of the Municipality, shall be 

deposited in the Sinking Fund and used for the payment of principal of 

and interest on the bonds and parity bonds as such principal and inter

est fall due, and the Trustee shall credit the Lessee in the amount of 

such deposit as a partial payment of the rental or rentals next coming 

due under the Lease; provided, that at such time as there shall be on 

deposit in the Sinking Fund an amount equal to the entire^ principal 

amount of the then outstanding bonds and parity bonds, together with all 

applicable redemption premiums and interest accrued and to accrue on and 

prior to the next 'succeeding date on which such bonds can be redeemed, 

the amount on deposit in the Sinking Fund shall be used solely for the 

purpose of redeeming such outstanding bonds and parity bonds on such 

redemption date. 
ARTICLE 5. 

Certain Covenants of the Municipality 

The Municipality hereby covenants and agrees as follows: 

Section 5-01. TO PAY PRINCIPAL AND INTEREST. The Municipality 

will duly and punctually pay, or cause to be paid, the principal of and 

interest on the bonds and parity bonds at the date and places and 'in 

the manner provided in said bonds and the coupons appertaining thereto, 

according to the true Intent and meaning thereof. All of said bonds and 

coupons when paid shall be cancelled and held by the 

Trustee as evidence of such payment and in support of the request of 

the Municipality for release of this Indenture, or, in lieu thereof, 
I 

the Trustee may cremate said cancelled bonds and coupons and furnish 

the Municipality with appropriate certificates evidencing such cremation. 
Principal and interest on said bonds, charges of the Trustee 

and of paying agents are payable solely out of the revenues from the 
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properties herein and hereby mortgaged, which revenues iare; hereby 

pledged to the payment thereof in the manner and to the; extent herein

above particularly specified, and nothing in the bonds, coupons, or 

this Indenture shall be construed as obligating the Mun.icipality to 

levy or to pledge any form of taxation whatever therefor or to make 

any appropriation for their payment. 

Section 5.02. LEASE!! The Municipality covenants that's© 

long as any of the bonds or parity bonds remain outstanding neither 

the Lease nor any of its terms, covenants,-or provisions will be 

modified except as specifically provided for therein without the 

consent and approval of the Trustee obtained in writing; provided, 

however, that nothing herein contained shall prevent the Municipality 

or the governing body thereof from prescribing and collectijig rentals 

from the Industrial Building, and revising same from time to time 

whenever necessary, so that the income and revenues to be derived from 

such rentals will always be sufficient to pay when due the bonds and 

parity bonds and interest thereon and to provide for all expenses of 

operation and maintenance in connection therewith. The Municipality 

further covenants and agrees that it will comply with all of the' 

provisions of the Lease and will take all steps and do all acts ; 

necessary to enforce compliance by the Lessee with all of the cove

nants, conditions, and agreements imposed by the Lease. The Munici

pality further covenants and agrees that in the event the Lease shall 

be terminated for any reason, then the Municipality will employ all 

diligent effort to again lease the Industrial Building and collect 

rentals therefrom so that the income and revenues to be derived from 

such rentals will always be sufficient to pay the bonds and parity 

bonds and interest thereon as the same mature. 

Section 5.03. TITLE AND WARRANTY. The Municipality 

warrants that it owns and is lawfully possessed of the real estate 

specifically described in the granting clauses hereof and thereby 

granted and has good right and lawful authority to mortgage the same 
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as provided by this Indenture, and covenants that it will defend the 

title of the Municipality thereto to the Trustee, and the holders for 

the time being of the bonds and parity bonds against the lawful claims 

and demands of all persons whomsoever; subject only to exceptions to 

the extent described in the granting clauses hereof. 

Section 5.04. LIEN OP INDENTURE. This Indenture is and 

will be kept a first lien upon the mortgaged property subject as in 

the granting clauses hereof provided, and the Municipality will not 

create or suffer to be created any lien or charge having priority to 

or preference over the lien of this Indenture upon the mortgaged 

property or any part thereof; and within three months after the,same 

shall accrue, the Municipality will pay and discharge or cause to be 

paid and discharged all lawful claims and demands of mechanics, 

materialmen, laborers, or others which if unpaid might by law be 

given preference to the lien of this Indenture as a lien or charge 

upon the mortgaged property or any part thereof. 

Section 5.05. FURTHER ASSURANCE. The Municipality will 

make and deliver and cause to be made and delivered any and all 

further assurances or conveyances or assignments of the property 

hereby conveyed as the Trustee may reasonably direct or require, for 

the purpose of expressly and specifically subjecting the same to the 

lien of this Indenture. 

Section 5.06. RECORDING. The Municipality will.cause this 

"Indenture forthwith upon the execution hereof and also all instruments 

of further assurance or conveyance or assignment referred to in the 

last preceding section to be recoixied and filed or rerecorded and 

refiled, in such manner and in such places as may be required by law 

in order as fully as possible to preserve the lien hereof and thereof. 

Section 5.07. TAXES. The Municipality from time to time, 

but solely out of the revenues from the mortgaged premises, will pay 
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and discharge or cause to be paid and discharged all taxes, assessments 

and govemmental charges which shall be lawfully imposed upon the mort

gaged property, or upon any part thereof, or upon its income and prof

its, the lien of which would be prior to the lien hereof, and will also 

pay and discharge all taxes, assessments, and governmental'-charges 

which shall be lawfully imposed upon the interest of the Trustee in 

the mortgaged property; provided, however, that nothing In this section 

contained shall require the Municipality to pay or discharge or cause 

to be paid or discharged any tax, assessment, or govemmental charge, 

so long as the validity thereof or the amount thereof shall in good 

faith be contested, unless and until property subject to the lien 

hereof will thereby be in danger of being forfeited or lost. 

Section 5.08. INSURANCE. The Municipality agrees to keep, 

or cause to be kept, the Industrial Building insured against loss or 

damage by fire, windstorm, hail, explosion, riots, civil commotion, 

aircraft, vehicles, smoke, malicious mischief, vandalism, and such 

other casualties and events as may be from time to time procured under 

uniform extended coverage. Such insurance shall be in such amount 

or amounts and in such form that the proceeds of such insurance in 

the event of the total destruction of the Industrial Building will 

equal 100^ of the insurable value of the premises (if insurance is 

obtainable to such an amount and if not, to such an amount as is 

obtainable). All such insurance shall be in companies satisfactory 

to the Trustee and authorized to transact business in the State of 

Tennessee and all Insurance policies shall have standard mortgage' 

clauses attached, payable to the Trustee as its interest inay; appear. 
^ 

The Municipality will cause a duplicate copy or "certifi

cate" of each policy of insurance to be deposited with the Trustee. 
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Section 5.09. DAMAGE TO OR DESTRUCTION OR CONDEMNATION OF 

MORTGAGED PREMISES. In the event the whole or any part of the 

mortgaged premises shall be damaged or destroyed or shall be taken or 

condemned by any competent authority for any public or quasi-public 

use or purpose, the Municipality agrees that it will pay over or cause 

to be paid over to the Trustee, promptly when collected or received, 

any insurance proceeds and the entire amount of the award:or compensa

tion or damages recovered on account of each and every such taking or 

condemnation, less any expenses, including counsel fees, incurred by 

the Municipality and by the Lessee in litigating, arbitrating, 

compromising, or settling any claim arising out of such condemnation; 

and all money so paid over to the Trustee,shall be held by the Trustee 

and shall at the written request and election of the Lessee delivered 

to the Trustee, either: 

(a) hp paid over to the Lessee, at its election, either 

upon completion of repairs, restoration, reconstruction, or 

re-equipping of the Industrial Building or periodically as 

same progresses (but limited to the then cost thereof)' to 

reimburse or pay the Lessee for expenditures made for the 

purpose of repair, restoration, reconstruction, or re-equipplng 

of the damaged or destroyed building, or for the purpose of: 

reconstructing or replacing such destroyed building^ with a i 

new building or buildings, suitable for the needs and use of 

the Lessee, as it may elect, upon receipt by the Trustee of 

a certificate or certificates showing the expenditures made 

for such purposes or the extent of the repair, restoration, 

reconstruction, re-equipping, construction or replacements 

from time to time completed and the amount to be paid : 

therefor; provided, however, that the plan or plans for a 

new building or buildings shall have been approved by the 

Lessee and by the Municipality; and provided further, that 
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the sums so paid by the Trustee shall in no event exceed the 

the actual cost of such repair, restoration, reconstruction, 

re-equipping, construction or replacements. Such certificate 

or certificates shall likewise certify that there a.re or 

will be no liens or encumbrances on the mortgaged property: 

as a result of such repair, restoration, reconstruction, 

re-equipping, construction or replacements after such , 

payments shall have been received by the Lessee. If the 

Industrial Building shall be reconstructed or restored or 

repaired, as aforesaid, and the expenses thereof shall be 

fully paid, the Trustee, upon receipt of a certificate:to 

that effect signed by the architect or engineer supervising 

such work, shall transfer the balance of any such proceeds, . 

award, compensation, or damages remaining in its hands 

into the Sinking Fund in the manner and amounts provided 

in Section 4.01 of this Indenture; or 

(b) be deposited by the Trustee in the Sinking 

Fund in the manner and amounts provided in Section 4.01 bf 

this Indenture. 

In the event that after 60 days following the receipt by 

the Trustee of any such money the Lessee shall have failed to direct 

the Trustee as to the payment of such money as aforesaid, or to repair 

and restore or to reconstruct or replace the Industrial Building as 

hereinbefore provided or to commence such repair, restoration, 
I 

reconstruction or replacement within such 60-day period and to 

diligently prosecute the same, such money shall thereupon be deposited 

by the Trustee in the Sinking Fund in the manner and amounts provided 

in Section 4.01 of this Indenture, unless the Municipality shall have 

by appropriate resolution of its governing authority notified the 

Trustee of its election to repair, restore, re-equip, replace or to 

reconstruct the Industrial Building as herein provided, in which 
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event all such money or so much thereof as may be necessary to 

reimburse or pay the Municipality for expenditures made for such 

purposes shall be paid over to the Municipality by the Tmstee ih 

accordance with the provisions of subparagraph (a) of this sectibn; 

and the balance, if any, of said money then remaining shall there

upon be deposited by the Trustee in the Sinking Fund in the- manner 

and amounts provided in Section 4.01 of this Indenture. 

Section 5.10. RIGHTS OF BONDHOLDERS NOT IMPAIRED. Thb 

Municipality will faithfully and punctually perform all duties or 

cause such duties to be performed, with reference to the mortgaged 

premises as are required by the Constitution and Laws of the State of 

Tennessee and the Bond Resolution, including the leasing of the i 

Industrial Building and the making and revising of reasonable and 

sufficient rental̂ s for the mortgaged premises and the application of 
1 

the revenues and income from the mortgaged premises pursuant to the 

provisions of the Bond Resolution and of this Indenture. The 

Municipality further obligates itself not to sell or in any manner 

dispose of the ownership of the mortgaged premises, except as in this 

Indenture expressly provided, unless the net proceeds from such sale 

shall be at least sufficient to call and redeem the outstanding;bands 

and parity bonds on the next succeeding date on which such bonds may 

be called for redemption and to pay interest accrued and to accrue to 

such bond redemption date, in which case the sale proceeds shall be 

paid directly to the Trustee and disbursed in the manner provided in 

Section 4.01 hereof for insurance proceeds and condemnation awards. 

Section 5.11. PARITY BONDS. The Municipality may, as 

provided in the Lease, issue additional bonds (the "parity bonds") 

secured by this Indenture on a parity and equality of lien with the 

$5,000,000 bonds authorized in Section 2.01 hereof, but only upon 

compliance with the following conditions: 
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': (a) Said bonds may be issued from time to time in an 

aggregate amount not exceeding $5,000,000. 

(b) The Municipality shall have entered into a Lease with 

the Lessee at rentals at least adequate to pay principal of 

and interest on the bonds and parity bonds. 

(c) The Lessee is not in default with respect to the 

payment of rent under the Lease. 

(d) Such bonds must be issued for the purpose of con

structing additional buildings or additions or improvements 

(including equipment) to the Industrial Building or complet

ing the same or for enlarging the Indus'trial Building site. 

(e) Such additional bonds must mature on March 1 of each 

year in which there shall be a maturity of principal. 

ARTICLE 6_ 

Section 6.01. POSSESSION OP MORTGAGED PROPERTY. Unless and 

until an Event of Default shall occur and be continuing, the Municipal

ity shall be suffered and permitted to retain full possession and con-

trol of the mortgaged property (subject to the rights of the Lessee 

under the Lease) and to manage, operate, and use the same and every part 

thereof with the rights and franchises appertaining thereto.' 

Section 6.02. DISPOSITION OP MACHINERY AND EQUIPMENT' BY LESSEE. 

The Lessee shall be permitted at all times and from time to time to sell 

or otherwise dispose of any machinery, equipment, or apparatus which may 

be subject to the lien hereof when the same shall become obsolete, worn-

out, or unnecessary for the purpose of the Lessee; provided, that the 

book value before deducting depreciation of the property herein mort

gaged remaining after such sale or other disposition (and taking into 

account replacements, if any) shall be at least equal to the principal 

amount of the bonds and parity bonds then outstanding, less moneys in 

the hands of the Trustee and available for the payment of principal of 

the bonds and parity bonds, and the disposal of such property will not 

interfere with the operation of or impair the use of the property here

in mortgaged, and the Trustee shall deliver to the Lessee an:Instrument 

releasing the same from the lien of this Indenture; provided, however, 

that in every case of such sale or other disposition of machinery, 

equipment or apparatus by the Lessee, the proceeds of such sale or dis

position shall either be used by the Lessee to replace such obsolete. 
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wom-out or unnecessary machinery with other machinery suitable for the 

then needs of the Lessee, or, to the extent not so used, shall be paid 

to the Trustee and shall by the Trustee be deposited in the Sinking 

Fund to the extent provided in Section 4.01 hereof, but in no event 

need the amount of such proceeds paid to the Trustee exceed the amount 

of all unpaid installments of basic rental as defined in Section 4 of 

the Lease, Not later than Jaiauary 1 of each year during the original 

term hereof the Lessee shall furnish the Trustee under the Indenture 

with a written statement identifying all property of the Lessor, sold 

or otherwise disposed of during the preceding fiscal year of the Lessee 

ending October 31 and the manner of disposition and the price received 

therefor, and further identifying any replacement machinery, 

equipment or apparatus and the price paid therefor. Each such 

statement shall be accompanied by an opinion by counsel for the 

Lessee to the effect that such replacement machinery, equipment or 

apparatus is subject to the lien of this Indenture and is otherwise 

unencumbered. 

ARTICLE 7 

Remedies in Default 

Section 7.01. ACCELERATION OF MATURITY. Upon the:happening 

of any Event of Default (unless the principal of all the bonds and 

parity bonds shall already have become due and payable) the Trustee 

may, and upon the written request of the holders of at least a 

majority in principal amount of the bonds and parity bonds then 

outstanding, shall declare, by written notice to the 14ayor or Register 

of the Municipality, that the principal of and interest on all the 

bonds and parity bonds then outstanding shall be due and payable 

immediately, and upon any such declaration, the same shall become 

due and payable immediately, anything in this Indenture or;in the 

bonds or parity bonds to the contrary notwithstanding. 

This provis lon, however, is subject to the condition that 

if at any time after the principal of the bonds and parity .bonds: shall 
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have been so declared and become due and payable and before any sale 

of the mortgaged premises shall have been made, all arrears of interest 

upon all the bonds and parity bonds and all other sums payable under 

this Indenture, except the principal of any bonds or parity bonds 

which shall not have matured by their terms, shall have been duly 

paid, and any other default in the performance of any coveniant or 

provision of the Bond Resolution, the bonds or of this Indenture shall 

have been made good or secured to the satisfaction of the Trustee or 

arrangements deemed by the Trustee to be adequate shall be made there

for, then and in every such case the Trustee upon the written request 

of the holders of a majority in principal amount of the bonds and 

parity bonds then outstanding, shall waive the default by reason of 

which the principal of such bonds shall have so become due and 

payable, and rescind and annul such declaration and its consequences; 

but no such waiver, recission or annulment shall extend to or affect 

any subsequent default or shall impair or exhaust any right or power 

consequent thereon. 

Section 7.02. CERTAIN POWERS OF TRUSTEE UPON DEFAULT. In 

case any Event of Default shall happen and be continuing, then in 

each and every case, the Trustee in its discretion either: 

(a) may sell, subject to statutory requirements, to 

the highest bidder all and singular the trust estate, and 

all right, title and interest, claim and demand therein 

and thereto, and all right of redemption thereof, such 

sale or sales to be made at public auction at such place 

or places, and at such time and upon such terms as tlie 

Trustee may fix and briefly specify in the notice of sale to 

be given as hereinafter provided, or as may be required 

by law; or 

(b) may proceed to protect and enforce the rights 

of the Trustee and the rights of the holders of the bonds 
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and parity bonds and coupons by a suit in equity or at 

law, whether for the specific performance of any covenant 

or agreement contained herein, or in aid of the execution 

of any power herein granted, or for the foreclosure of 

this Indenture, or for the enforcement of any other appropriate 

legal or equitable remedy," as the Trustee, being advised 

by counsel, shall deem most effectual to protect or 

enforce any rights or duties hereunder^ 

All covenants and agreements on the part of the Lessee 

contained in the Lease shall be for the benefit of the holders from 

time to time of the bonds and parity bonds, and in addition to any 

other rights and powers specified herein, the Trustee shall have, and 

may exercise without further authorization from the Municipality, all 

rights, powers, privileges, and remedies of the Municipality expressly 

granted in the Lease or arising under any statute or in law or in 

equity or otherwise, consequent on any failure by the Lessee under the 

Lease to comply with any term thereof. 

Section 7.03. MAJORITY 0£ BONDHOLDERS MAY CONTROL PRO

CEEDINGS. Anything in this Indenture to the contrary notwithstanding 

the holders of a majority in principal amount of the bonds and parity 

bonds then outstanding shall have the right, by an instrument in 

writing executed and delivered to the Trustee, to direct the method 

and place of conducting all remedial proceedings to be taken by the 

Trustee hereunder; provided that such direction shall not be other

wise than in accordance with law. 

Section 7.04. NOTICE OF SALE. Notice of any sale, whether 

made under the power of sale herein granted or under or by virtue of 

judicial proceedings, shall state the time and place when and where 

the same is to be made and shall contain a brief and general 

description of the property to be sold, and such notice shall be 
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sufficiently given if published once each week for four (̂ ) successive 

weeks prior to the date fixed for such sale in one newspaper of 

general circulation published in the City of Nashville, Tennessee, and 

one newspaper of general circulation (if any) published in the 

Municipality and if a copy of such notice is served upon the Lessee 

by registered mail. Such notice shall also comply with any requirements 

of law 

Section 7.05. CONVEYANCES TO PURCHASER AT SALE. Upon the 

completion of any sale or sales, whether made under the power of sale 

herein granted or under or by virtue of judicial proceedings, the 

Trustee shall execute and deliver to the accepted purchaser or 

purchasers a good and sufficient deed or other instruments ̂ conveying, 

assigning, and transferring the property sold. The Trustee is hereby 

irrevocably appointed the true and lawful attorney of the Municipality 

in its name and stead to make all deliveries and to execute all deeds 

and instruments of conveyance, assignment, and transfer, and may 

substitute one or more persons with like power, the Municipality 

hereby ratifying and confirming all that its said attorney or such 

substitute or substitutes may lawfully do by virtue hereof. Neverthe

less, the Municipality shall, if so requested by the Trustee, ratify 

and confirm any sale by executing and delivering to the Trustee or 

to such purchaser or purchasers, or by joining in the execution of all 

such deeds and instruments as may be necessary or in the judgment of 

the Trustee proper for the purpose, and as may be designated in such 

request. 

Section 7.06. APPLICATION 0£ AMOUNTS REALIZED FROM SECURITY. 

The purchase money, proceeds, or avails of any sale, whether made 

under the power of sale herein granted or under or by virtue of 

judicial proceedings, shall be applied as follows and in the following 

order: 

First: To the payment of the costs and expenses of 

such sale, including reasonable compensation to the Trustee, 
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its agents, attorneys, and counsel, and to the payment 

of all necessary or proper expenses, liabilities, and ' 

advances made or incurred by the Trustee under this 

Indenture, and to the payment of all taxes, assessments 

or liens prior to the lien of this Indenture, except 

any taxes, assessments, or other superior liens subject 

to which such sale shall have been made. 

Second: To the payment of the whole amount then 

owing and unpaid upon the bonds and parity bonds for 

principal and interest, with interest on the overdue 

principal and on the overdue installments of interest; 

and in case such proceeds shall be insufficient to pay in 

full the whale amount so due and unpaid upon the bonds 

and parity bonds, then to the payment of such principal 

and interest, without preference or priority of 

principal over interest, or of interest over principal, 

or of any installment of interest over any other 

installment of interest, ratably to the aggregate of such 

principal and the accrued and unpaid interest, upon 

presentation of the several bonds and parity bonds or 

coupons and the stamping thereon of such payment, if 

partly paid, and upon surrender thereof, if fully paid. 

Third: To the payment of the surplus, if any, to 

the Municipality or to whomsoever may be lawfully en

titled to receive the same, or as a court of competent 

jurisdiction may direct. 

Section 7.07. WAIVER OF STAY, EXTENSION, VALUATION, ETC. , 

LAWS. The Municipality will not at any time insist upon or plead or 

in any manner whatever claim or take the benefit or advantage of, any 

stay or extension law now or at any time hereafter in force nor will 

it claim, take, or insist upon any benefit or advantage froiri any law 



now or hereafter in force providing for the valuation or appraisal of 

the trust estate or any part thereof, prior to any sale or sales 

thereof to be made pursuant to any provision herein contained or to 

the decree, judgment, or order of any court of competent jurisdiction, 

nor after any such sale or sales will it claim or exercise any rights 

under any statute enacted by the United States of America or by any 

state or otherwise, to redeem the property so sold or any part thereof; 

and the Municipality hereby expressly waives all benefit and advantage 

of any such law or laws, and it covenants that it will not hinder, 

delay, or impede the execution of any power herein granted and dele

gated to the Trustee, but that it will suffer and permit the execution 

of every such power as though no such law or laws had been made or 

enacted. " 

Section 7.08. RIGHT TO APPOINTMENT OF RECEIVER. Upon the 

filing of a bill in equity or other commencement of any suit or 

judicial proceedings hereunder, the Trustee shall be entitled, as of 

right, to the appointment, by any Federal or State court having 

jurisdiction, of a receiver or receivers of the trust estate and of 

the rents, revenues, profits, earnings, income, and issues thereof, 

or any part thereof. 

Section 7.09. NO REMEDY EXCLUSIVE. No remedy herein 

conferred upon or reserved to the Trustee or to the holders of the 

bonds is intended to be exclusive of any other remedy or remedies, 

and each and every such remedy shall be cumulative, and shall be in 

addition to every other remedy given hereunder or now or hereafter 

existing at law or in equity or by statute. 

Section 7.10. NO DELAY 0^ OMISSION CONSTRUED TO BE A WAIVER. 

No delay or omission of the Trustee or of any holder of the bonds or 

parity bonds to exercise any right or power accruing upon any default 

occurring and continuing as aforesaid, shall impair any such right or 
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power or shall be construed to be a waiver of any such default, or 

an acquiescence therein: and every power and remedy given by this 

Indenture to the Trustee and the holders of the bonds and parity 

bonds, respectively, may be exercised from time to time, and as often 

as may be deemed expedient. 

Section 7.11. A default by the Municipality hereunder shall 

in no way prejudice the rights of the Lessee under the Lease while the 

Lessee shall be in good standing thereunder. 

ARTICLE I 

Concerning the Trustee 

Section 8.01. The Trustee accepts the trust created by this 

Indenture upon the terms and conditions hereof, including the follow-

ing, to all of wHich the parties hereto and the holders from time to 

time of the bonds and parity bonds agree: 

Section 8.02. TRUSTEE'S UNDERTAKING, RESPONSIBILITIES, AND 

COMPENSATION. 

(a) The Trustee undertakes, prior to the occurrence 

of an Event of Default and after the curing of all defaults 

which may hâ ê occurred, to perform such duties and only 

such duties as are specifically set forth in this Indenture, 

and in case of the occurrence of an Event of Default (which 

shall not have been cured) to exercise such of the rights 

and powers vested in it by this Indenture, and to use the 

same degree of care and skill in their exercise as a 

prudent man would exercise or use under the circumstances 

in the conduct of his own affairs. Upon demand of the 

Municipality, but in no event more often than semiannually, 

the Trustee shall give an account to the Municipality 

with respect to all funds in the custody of the Trustee, 

-28-



setting out the amounts in each of said funds and the 

manner in which the money in said funds is invested. 

The Trustee, upon receipt of evidence furnished to 

it by or on behalf of the Municipality pursuant to any 

provision of this Indenture, will examine the same to 

determine whether or not such evidence conforms to the 

requirements of this Indenture. 

(b) No provision of this Indenture shall be 

construed to relieve the Trustee from liability for its 

own negligent action, its own negligent failure to act, 

or its own wilful misconduct, except that: 

(1) prior to the occurrence of an 

Event of Default hereunder and after the 

curing of all defaults which may have 

occurred, and in the absence of bad faith 

on the part of the Trustee, the Trustee may 

conclusively lely as to the truth of the 

statement and the correctness of the opinion 

expressed therein, upon certificates or 

opinions conforming to the requirements of 

this Indenture; and 

(2) prior to the occurrence of an Event 

of Default hereunder and after the curing of 

all defaults which may have occurred, the 

Trustee shall not be liable except for the 

performance of such duties as are specifically 

set forth in this Indenture, and no implied 

covenants or obligations shall be read into 

this Indenture against the Trustee, but the 

duties and obligations of the Trustee, prior to 

the occurrence of an Event of Default and after 
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the curing of all defaults which may have occurred, 

shall be determined solely by the express provisions 

of this Indenture; and 

(3) the Trustee shall not be liable for any 

error of judgment made in good faith by a respons

ible officer or officers or employees of the 

Trustee unless it shall be proved that the Tru.stee 

was negligent in ascertaining the pertinent 

facts; and 

(4) the Trustee shall not be liable with 

respect to any action taken or omitted to be 

taken by it in good faith in accordance with 

the direction of the holders of not less than 

a majority in principal amount of the bonds 

and parity bonds at the time outstanding relating 

to the time, method, and place of conducting any 

proceeding for any remedy available to the Trus

tee, or exercising any trust or power conferred 

upon the Trustee, under this Indenture. 

The term "responsible officers" of the Trustee, as 

used in this Indenture, shall mean and include the 

President, any Vice President or Assistant Vice Presi

dent, Cashier, and every other officer and assistant 

officer of the Trustee customarily performing functions 

similar to those performed by the persons who at the 

time shall be such officers, respectively, or to whom 

any corporate trust matter is referred, because of 

his knowledge of, and familiarity with, a particular 

subject; and the term "responsible officer" of the 

Trustee, as used in this Indenture, shall mean and 

include any of said officers or persons. 
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(c) The Trustee shall not be responsible in any 

manner whatsoever for the correctness of the recitals 

herein or in the bonds (except the Trustee's certifi-/: 

cate of authentication thereon) or in the coupons con

tained, all of which are made by the Municipality solely; 

and the Trustee shall not be responsible or accountable 

in any manner whatsoever for or with respect to the 

validity or execution or sufficiency of this Indenture, 

or of any indenture supplemental hereto, or of the bonds 

or coupons, or for the value of property subject to tlie 

lien of this Indenture or any part thereof, or for the 

title of the Municipality thereto, or for the security 

afforded thereby and hereby, and the Trustee makes 

no representations with respect thereto. The Trustee 

shall not be accountable for the use or application ,. 

by the Municipality of any bonds authenticated or 

delivered hereunder or of the proceeds of such bonds. 

(d) Any notice or demand which by any provision 

of this Indenture is required or permitted to be given 

or served by the Trustee on the Municipality shall be 

deemed to have been sufficiently given or served, for 

all purposes, by being deposited postage prepaid in a 

post office letter box addressed (until another address 

is filed by the Municipality with the Trustee for the 

purposes of this Indenture) as follows: 

Register 
Town of Collierville 
Collierville, Tennessee , 

(e) Unless otherwise expressly provided by this 

Indenture:^ 

(1) The Trustee may rely and shall be 

protected in acting upon any resolution, 
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certificate, opinion, notice, request, con- '' 

sent, order, appraisal, report, bond, or 

other paper or document believed by it to 

be genuine and to have been signed or presanted 

by the proper party or parties; and 

(2) The Trustee may consult with counsel 

and the opinion of such counsel shall be full 

and complete authorization and protection in 

respect of any action taken or suffered by it 

hereunder in good faith and in accordance with 

the opinion of such counsel. 

(f) The Municipality covenants and agrees out of 

its revenues from the mortgaged property only to pay, 

or cause to be paid, to the Trustee from time to time, 

and the Trustee shall be entitled to, reasonable compensa

tion for all services rendered by it in the execution 

of the trust hereby created and in the exercise and 

performance of any of the powers and duties hereunder 

of the Trustee, which compensation shall not be limited 

by any provisions of law in regard to the compensation 

of a trustee of an express trust, and the Municipality 

will out of its revenues from the mortgaged property 

only reimburse the Trustee for all advances made by the 

Trustee in accordance with any of the provisions of 

this Indenture and will pay to the Trustee from time to 

time its expenses and disbursements (including the 

Reasonable compensation and the expenses and disbursements 
i 

of its counsel and of all persons not regularly in its ' 

Employ). The Municipality also covenants out of its 

revenues from the mortgaged property only, to indemnify;: 
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the Trustee for, and to hold it harmless against, any loss, 

liability, or expense incurred without negligence or bad 

faith on the part of the Trustee, arising out of or in 

connection with the acceptance or administration of this trust, 

including the costs and expenses of defending against iany 

claim or liability in the-premises. 

(g) In order to further assure the Trustee that it 

will be compensated, reimbursed, and indemnified as 

provided in subparagraph (f) of this section, all parties 

to this Indenture agree, and each holder or owner of any 

bond or parity bond by his acceptance thereof shall be 

deemed to have agreed, that in the event of: 

(1) the adjudication of the Municipality 

as a bankrupt by any court of competent juris

diction pursuant to any present or future law, 

(2) the filing of any petition seeking 

the reorganization of the Municipality under 

the Federal Bankruptcy Laws or any other appli

cable law or statute of the United States of 

America or of any state thereof which may now 

or hereafter be in effect, 

(3) the appointment of one or more trus

tees or receivers of property, the interest of 

the Municipality or of the Lessee in the 

mortgaged premises, 

(4) the filing of any bill to foreclose 

this Indenture, 

(5) the filing by the Municipality of 

a petition to take advantage of any insolvency 

act. or 
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(6) the'institution of any other pro

ceeding wherein it shall become necessary or 

desirable to file or present claims against 

the Municipality, 

the Trust-̂ ie ̂may file from time to time in any such pro

ceeding or proceedings one or more claims, supplemental 

claims and amended claims as a secured creditor for 

its reasonable compensation for all services rendered 

by it (including services rendered during the course 

of any such proceeding or proceedings) and for reim

bursement for all advances, expenses, and disbursements 

(including the reasonable compensation and the expenses 

and disbursements of counsel and of all persons not 

regularly in its employ) made or inc" *red by it in 

the execution of the trust hereby created and in the 

exercise and performance of any of the powers and 

duties herein of the Trustee, and for any and all 

amounts to which the Trustee is entitled as indemnity . 

as provided in subparagraph (f) of this section. 

Section 8.03. NOTICES T£ BONDHOLDERS. The Trustee shall 

mail to all bondholders who shall have filed their names and addresses 

with the Trustee for such purposes, written notice of the occurrence 

of any Event of Default as set forth herein, within 30 days,after the 

Trustee shall have knowledge that any such default shall have occurred. 

The Trustee shall not, however, be subject to any liability to any 

bondholder by reason of its failure to mail a notice required by this 

Indenture. 

Section 8.04. RESIGNATION OF, AND APPOINTMENT OF SUCCESSOR 

TO THE TRUSTEE. The Trustee or any successor trustee or trustees for 

the time being hereunder may resign as such trustee or trustees and be 
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discharged from the trusts hereby created by giving not' less than four 

(4) weeks prior written notice thereof to the Mvmicipality and by pub

lishing such notice at least once a week, for four (4) successive cal

endar weeks upon any secular day of each such calendar week, in.a news

paper of general circulation published in the City of Nashville, Tenn-

essee, and in a newspaper of general circulation (if any) published in 

the Municipality, and such resignation shall take effect upon the day 

specified in such notice unless previously a successor trustee shall 

have been appointed by the bondholders or the Municipality as herein

after provided, and in such event such resignation shall take effect 

immediately on the appointment of such successor trustee. But such 

notice of resignation need not be published if consent to such 

resignation shall have been given in writing by the holders of all the 

bonds and parity bonds at the time outstanding. The Trustee or any 

successor trustee may be removed at any time by the holders of a 

majority in principal amount of the bonds and parity bonds outstanding 

by an instrument or concurrent instruments in writing signed in 

duplicate by such bondholders, of which one copy shall be filed with 

the Municipality and one with the Trustee. In case at any time the 

Trustee shall resign, or shall be removed or be dissolved or otherwise 

shall become incapable of acting, or in case control of the Trustee 

or of its officers shall be taken over by any public officer or 

officers, a successor trustee may be appointed by the holders of a 

majority in principal amount of the bonds and parity bonds outstanding 

by an instrument or concurrent instruments in writing signed in dupli

cate by such bondholders and filed, one copy with the Municipality 

and the other with the successor trustee; but until the successor 

trustee shall be so appointed by the bondholders as herein authorized, 

the Municipality by resolution of its governing authority may appoint 

a temporary successor trustee. 
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If, in a proper case, no appointment of a successor trustee 

shall be made pursuant to the foregoing provisions of this Article 8 

after a vacancy shall have occurred in the office of the Trustee, the 

holder of any bond or parity bond or the retiring Trustee may apply to 

any court of competent jurisdiction to appoint a successor trustee. 

Such court may thereupon, after such notice, if any, as such court 

may deem proper and prescribe,-appoint a successor trustee. 

Any successor trustee appointed hereunder shall execute, 

acknowledge, and deliver to its predecessor, trustee and to the 

Municipality or to the receivers, trustees, assignees, or court 

appointing it an instrument accepting such appointment hereunder, and 

thereupon such successor trustee, without any further act, deed, or 

conveyance, shall become vested with all the estate, properties, 

rights, powers, and trusts of such predecessor in the trustihereunder 

with like effect as if originally named as Trustee; but the predecessor 

trustee shall, nevertheless, on the written demand of the new trustee 

or of the Municipality or of the holders of not less than 15% in 

principal amount of the outstanding bonds and parity bonds execute and 

deliver an instrument conveying and transferring to such new trustee 

upon the trusts herein expressed all the properties, rights, powers, 

trusts, duties, and obligations of such predecessor trustee, and shall 

duly assign, transfer, and deliver any money and property held by 

such predecessor trustee to the new trustee so appointed in its place. 

It shall be the duty of the Municipality to cause to be recorded, in 

the same manner as this Indenture shall have been recorded, each 

resignation, appointment, and acceptance of trusteeship hereunder. 

Section 8.05. APPOINTMENT OF CO-TRUSTEE. At any time or 

times in order to conform to any laws of the State of Tennessee, or 

if the Trustee or any successor trustee shall be advised by counsel 

that it is necessary or prudent in the interest of the bondholders, 

36 



the Trustee or any such successor trustee shall have power to appoint 

and shall execute, deliver and perform all instruments and agreements 

necessary or proper to constitute another trust company or bank or 

banking institution, or one or more persons, either to act as cortrustee 

or co-trustees of̂  any or of all of the property subject to the lien 

hereof jointly with the Trustee or any such successor trustee. The 

Trustee or any such successor trustee shall have the power, at any 

time, to remove any co-trustee appointed hereunder. 

Section 8.06. WAIVER OF BOND. Neither the Trustee nor any 

successor trustee hereunder shall be required to give bond for the 

performance of the fiduciary relationship herein imposed. 

ARTICLE £ 

Manner of Evidencing Ownership of Bonds 

Section 9.01. PROOF OF OWNERSHIP OF BONDS. Any request, 

direction, consent, or other instrument required by this Indenture to 

be signed or executed by bondholders may be in any number of.concurrent 

writings of similar tenor and may be signed or executed by such bond

holders in person or by agent appointed in writing. Proof of the 

execution of any such instrument, or of the writing appointing such 

agent, and of the ownership of bonds, if made in the following manner, 

shall be sufficient for any purpose of this Indenture and shall be 

conclusive in favor of the Trustee with regard to any action taken by 

it under such instrument: 

(a) The fact and date of the execution by any person 

of any such instrument may be proved by the certificate of 

any officer in any jurisdiction who, by the laws thereof, 

has power to take acknowledgments within such jurisdiction, 

to the effect that the person signing such instrument 

acknowledged before him the execution thereof, or by an 

affidavit of a witness to such execution. 
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(b) The fact of the hold:ng of bonds hereunder by 

any bondholder and the amount and issue numbers of such 

bonds, and the date of his holding the same may be 

proved by the affidavit of the person claiming to be such 

holder, if ^uch affidavit shall be deemed by the Trustee 

to be satisfactory, or by a certificate executed by any 

trust company, bank, banker, or any other depositary, • 

wherever situated, if such certificate shall be deemed 

by the Trustee to be satisfactory, showing that at th'e 

date therein mentioned such person had on deposit with'̂  

such trust company, bank, banker, or other depositary, 

the bonds described in such certificate. The Trustee 

may conclusively assume that such ownership continues 

until written notice to the contrary is served upon the 

Trustee. 

ARTICLE 10̂  

Supplemental Indentures 

Section 10.01. MODIFICATIONS AND ALTERATIONS 0F_ INDENTURE. 

With the consent of the holders of not less than 66% in principal 

amount of the bonds and parity bonds at the time outstanding, or their 

attorneys-in-fact, duly authorized, the Municipality, when authorized 

by a resolution of its governing authority and by the Trustee, may 

from time to time and at any time enter into an indenture or 

indentures supplemental hereto for the purpose of adding any provisions 

to or changing in any manner or eliminating any of the provisions of 

this Indenture or of any supplttmental indenture or modifying the 

rights or obligations of the Municipality and the rights of the 

holders of any of the bonds and coupons; provided, however, that no 

amendment, modification, or alteration shall be effective, which will 

(a) permit a change in the date of maturity of the principal of any 
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bond or parity bond or of any installment of interest thereon without 

the written consent of the holders of such bond, or (b) permit a' 

reduction in the amount of principal thereof or the rate of; interest 

thereon without the written consent of the holder of such bond, or (c) 

reduce the percentage of the principal amount of bonds the consent of 

the holders of which is required to effect a further amendment, or (d) 

deprive any holder of any bond'or parity bond of the security afforded 

by this Indenture, or (e) affect the rights of the Lessee unless the 

written consent of the Lessee to such amendment, modification, or 

alteration shall have been filed with the Trustee. 

Upon the written request of the Municipality, accompanied by a 

certified copy of a resolution of its governing authority authorizing 

the execution of any such supplemental indenture, and upon the filing 

with the Trustee of evidence of the consent of the bondholders as 

aforesaid, the Trustee shall join with the Municipality in the 

execution of such supplemental indenture unless such supplemental 

indenture affects the Trustee's own rights, duties, or immunities under 

this Indenture or otherwise, in which crise the Trustee may, in its 

discretion, but shall not be obligated to, enter into such- supple

mental indenture. 

It shall not be necessary for the consent of the bondholders 

under this Article 10 to approve the particular form of any proposed 

supplemental indenture, but it shall be sufficient if such consent 

shall approve the substance thereof. 

Promptly after the execution by the Municipality and the 

Trustee of any supplemental indenture pursuant to the provisions of 

this article, the Municipality shall publish a notice setting forth in 

general terms the substance of such supplemental indenture at least 

once in a newspaper (if any) published in the flunicipality and in a daily 

newspaper published in the City of Nashville, Tennessee. Any failure 
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of the Municipality to give such notice, or any defect therein shall 

not, however, in any way impair or affect the validity of any such 

supplemental indenture. 

No cons<ent of the bondholders shall be necessary to enter 

into a supplemental indenture for the sole purpose of subjecting ' 

after-acquired property to the lien of this Indenture or for the sole 

purpose of expressly subjecting to the provisions of this Indenture or 

making additional provision for the payment of any issue of parity 

bonds permitted by Section 5.11 hereof. 

ARTICLE 11, 

Partial Releases 

Section 11.01. If and whenever the Lessee shall make and 

deliver to the Municipality and to the Trustee a certificate stating 

that any unimproved portion or portions of the mortgaged premises . 

described in such certificate are not being used by the Lessee and are 

not necessary for the Lessee's operation of the Industrial Building, 

and requesting that such portion or portions of the mortgaged premises 

be released from the lien of this Indenture; and if the Municipality 

shall deliver to the Trustee a certified copy of a resolution adopted 

by the governing authority of the Municipality requesting that such 

portion or portions of the mortgaged premises be released from the 

lien of this Indenture: and if there shall be deposited with the 

Trustee for the account of the Municipality an amount of money 

equal to $1,250 .for each acre of the property requested to be 

released: and if the Lessee shall not then be in default under thie 

Lease; then and in that event the Trustee is authorized to release 

such portion or portions of the mortgaged premises from the lien of 

this Indenture, and shall execute, deliver to the Municipality, and 

record an instrument or instruments effecting such release; provided, 

however, that the aggregate portion of the mortgaged premises released 

from the lien of this Indenture under the provisions of this article 
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shall never exceed ¥^^ acres, and shall in no event include the 

Industrial Building or any portion thereof or any other improvements 

to the mortgaged premises. Any money so received by the Trustee under 

the provisions of this article shall be deposited in the Sinking Fund 

by the Trustee and disbursed as provided in Article M hereof. No 

consent of the holders of any of the bonds or parity bonds shall be 

required for the release of property from the lien of the Indenture 

in accordance with this article. Upon the release of property from 

the lien of the Indenture in accordance with the provisions of this 

article, the Trustee shall consent to the amendment of the Lease to 

the extent necessary to remove such released property from the pro

visions of the Lease. 

ARTICLE 12 

Defeasance 

Section 12.01. DISCHAR9E OF LIEN. If the Municipality 

shall pay or cause to be paid to the holders and owners of the bonds 

and parity bonds and coupons the principal and interest to become due 

thereon at the times and in the manner stipulated therein, and if the 

Municipality shall keep, perform and observe all and singular the 

covenants and promises in the bonds and in this Indenture expressed 

as to be kept, performed and observed by it or on its part, then these 

presents and the estate and rights hereby granted shall cease, deter

mine and be void, and thereupon the Trustee shall cancel and discharge 

the lien of this Indenture, and execute and deliver to the Municipality 

such instruments in writing as shall be requisite to satisfy the lien 

hereof, ajid reconvey to the Municipality the estate hereby conveyed, 

and assign and deliver to the Municipality any property at the time 

subject to the lien of this Indenture which may then be in its possess

ion, except amounts in the Revenue Fund and Sinking Fund required to 

be paid to the Lessee under Section 4.01(c) hereof and except cash 

held by the Trustee for the payment of interest on and retirement of . 

the bonds and parity bonds. 

-1+1-



Bonds and coupons for the payment or redemption of which 

moneys shall have been deposited with the Trustee (whether upon or 

prior to the maturity or the redemption date of such bonds) shall be 

deemed to be paid within the meaning of this Article; provided, how

ever, that if such bonds are to be redeemed prior to the maturity 

thereof, notice of such redemption shall have been duly given or 

arrangements satisfactory to^the Trustee shall have been made for the 

giving thereof. 

ARTICLE 1^ 

Miscellaneous 

Section I3.OI. INVALIDITY OF ANY PROVISION. In case any 

one or more of the provisions contained in this Indenture or in the 

bonds or coupons shall be invalid, illegal, or unenforceable in any 

respect, the validity, legality, and enforceability of the remaining 

provisions contained herein and therein shall not in any way be 

affected or impaired thereby. 

Section 13.02. FAITH AND CREDIT OF MUNICIPALITY NOT 

PLEDGED. Nothing in the bonds or coupons or in this Indenture shall 

be construed as pledging the faith and credit of the Municipality for 

the payment of the bonds and coupons. 

Section 13.03- RIGHTS AND DUTIES OF THE MUNICIPALITY. 

Except as otherwise provided in this Indenture, all rights, powers, 

and privileges conferred and duties imposed upon the Municipality by 

the provisions of this Indenture shall be exercised or performed by 

the Board of Mayor and Alderman of the Municipality or by such other 

governing body of the Municipality as may be provided by law or by 

such officer or officers of the Municipality as are required by law to 

exercise such powers or to perform such duties. 

This Indenture is executed with the intent that the laws of 

Tennessee shall govern its construction except as to any Federal ques

tions. 

Section 13.04. HEADINGS. Any headings preceding the texts 

of the several articles hereof and any table of contents or section 

-42- • 
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headings herein contained are inserted solely for the convenience' of 

reference and shall not constitute any part of the Indenture nor shall 

they affect any part of its meaning, contents, or effect. 

Section 13.05. EXECUTION OF INDENTURE IN̂  COUNTERPARTS. 

This Indenture may be simultaneously executed and delivered in- any 

number of counterparts, any of which, when so executed and delivered, 

shall be deemed to be an original; but such counterparts together 

shall constitute but one and the same instrument. 

IN_ WITNESS WHEREOF, the Municipality, party of the first 

part, has executed this Indenture by causing its corporate name to be 

hereunto subscribed by its Mayor and its corporate seal to be hereto 

affixed and attested by its Register; and the Trustee, party of the 

second part, to evidence its acceptance of the trust hereby created 

and in it reposed has caused its corporate name to be hereunto 

subscribed by one of its Vice Presidents and its corpor.ate seal to be 

hereunto affixed and attested by its ZZ—Z—.L » *^^ 

as of the day and year first above written. 

TOWN OF COLLIERVILLE, TENNESSEE 

( S E A L ) By Z 

Attest: J 

"^ Register 

Witnesses as to >Junicipality: 

Mayor : -y 

( S E A L ) 

Attest: 

I -

First American National Bank of 
Nashville, Trustee 

> 1 
By , .. ^ 

Vice President 
/ 

/ - ' • / / 

Title: 

Wi;fen£sses—as .to Trj^st^e : 

- 4 3 -
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II A " SCHEDULE "A 

INDENTURE OF MORTGAGE AND DEED OF 
TRUST, DATED AS OF MARCH 1, 1967 
BETWEEN THE TOWN OP COLLIERVILLE, 
•TENNESSEE, AND FIRST AMERICAN 
NATIONAL BANK OP NASHVILLE, NASH-
VILLE, TENNESSEE 

Description of industrial Building Site; 

Located at the southwest corner of Southern Railway and 
Byhalia RosLd, Colllerville, Shelby*County, Tennessee, and more 
pairtlcularlly described as follows: 

Beginning at the intersection of the south line of the 
Southern Railway Company's 50 foot right-of-way and the 
center line of Byhalia Road, and running thence on a Magnetic 
Bearing of South 4 degrees 20 minutes East with the center 
line of Byhalia Road 2,535.73 feet to the center line of 
the bridge over Nonconnah Creek; thence continuing with the 
center llne| of Byhalia Road South 3 degrees 55 minutes East 
978.03 feet to the intersection with the center line of Camp 
Road; thence South 85 degrees 39 minutea West with the center 
line of Camp Road a measured distance of 1,094.48 feet to a con
crete montunent at an interior corner of the Luther Matthews 
89.26 acre tract; thence North 4 degrees 22 minutes West with 
Matthew's east line 1,401.51 feet to a concrete monument at 
Matthew's northeast corner; thence South 85 degrees 38 minutea 
30 seconds West with Matthew's north line a measured distance 
of 923.50 feet to a concrete monument at Matthew's northwest 
corner, said monument being in the east line of the 78.45 
acre tract conveyed from Robert B. Snowden to Dealers Tractor 
& Equipment I Company by deed of record in Book 4952,; page 330, 
Shelby County Register's Office; thence North 4 degreea 19 
minutes 30 seconds West with the east line of said 78.45 acre 
tract 2,405.143 feet to a concrete monument in the south line of 
the Southern Railway Company's 50 foot right-of-way; thence 
south 86 degrees 07 minutes east along the south line of the 
Southern Railway Company's 50 foot right-of-way 2,046.5 feet 
to the pointJi of beginn.ing, together with all right, title 
and interest; of the Municipality in auid to the Southern Railway 
Company's right-of-way lying south of the center liLne thereof 
and located 'along the north line of the above described property. 
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SCHEPUtE "B" 

INDENTURE OP MORTGAGE AND DEED OF 
TRUST, DATED AS OP MARCH 1, 1967, 
BETWEEN THE TOWN OP COLLIERVILLE, 
TENNESSEE, AND FIRST AMERICAN 
NATIONAL BANK OF NASHVILLE, 
NASHVILLE, TENNESSEE 

I 

Description of Machinery and̂  Equipment: 

The following items of Machinery and Equipment manuxac-uured-
by Ferro Corporation of Cleveland, Ohio: 

Counter-Flow Radiant Tube Continuous Fumace ^̂  
Furnace Partition Wall 
Furnace Conveyor 
Single [Pass Dryer 
Monel Metal Pickle Baskets 
Mixing {Tank 
Dissolyer 
Mixer and Scale 
Shell liaydown Conveyor 
Pickle iRoom Exhaust System 
Ground Coat Qiamel Delivery System \ 
Pickle [Basket Dollies 
Automatic Spray Machines 
Spray Elooths 
Mill Rojora Equipment 
Dip Tank Hoists 
Purnacej Alloy Tools 
CoollngI Tunnel 
Spray Equipment 
Pickle Tanks and Dryer 

The following items manufacutered by Mechanical'Handling 
Systems, Inc. of Detroit, Michigan: j 

Power ahd Free Conveyor System with Carriers 
Pour 4"iI Monoveyors 
One Junior Monoveyor 

The following items manxifactured by Young & Bertke Oo. 
of Cincinnati, Ohio: 

Two twoipass washers 
Pour line dryers 
Seven paint booths 
Roof Moiinted Bake. Oven 
Roof Mounted Air make-up Systems for paint room, enamel 
plant arid pickle room 
Water Heater Tank Washer 

I 
The following item manufactured by Louden Machinery 

Company of Fairfield, Iowa; 
Pickle Room Selectomatic Conveyor System 

The f6llpwing additional item; 

Paint Pump Room and Paint Circulating System 

] 



STATE OF TENNESSEE 
I 

COUNTY OF 'SiSfî TT ) 

Before me, - ^ n . X ^ -=:. "^y•/>^ >• h-X > a Notaiy Public duly 

elected, commissioned, qualified, and acting in and for;the state 

and county aforesaid, personally appeared A. G. Neville, Jr., and 

James Russell with both of whom I am personally acquainted, and who, 

upon their oaths, acknowledged themselves to be the Mayor and 

Register, respectively, of one of the within named bargainors, 

the Town of Collierville, Shelby County, Tennesse, and that they, 

as such Mayor ahd Register, being authorized so to do, executed 

the foregoing instrument (INDENTURE OF MORTGAGE AND DEED OP TRUST) ' 

for the purposes therein contained, by subscribing thereunto the 
I ' • . 

1 

corporate name of said town and by affixing thereto aai attesting 

the corporate seal of said town by themselves as such Mayor and 

Register, respectively. 

My commission as such Notary Public expires : . . \. 
:,:.• C:r:::ii::;:'' -̂-••'̂ -•̂  M r , ^ IQ:;7 I 

, 1 9 
WITNESS my hand and notarial seal at office in Colllerville, 

Tennessee, this | S(^-ifX day of / r>̂ 7-. -'̂  r . .. 1967. 

( S E A L ) 
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STATE OF TENNESSEE 

COUNTY OF DAVIDSON 

Be;:'ore me, J. S /̂̂ u.' 'r-XS> a Notary Public duly 
I 

elected, commissioned, qualified, and acting in and for the state 

and county aforesaid, personally appeared O . V-AJ.' . C o t_̂  -̂  

and r? 
"^ • I—^~:) ^-r^:^r H , with both of v;ham I am pe^rsonally 

acquainted and who, upon their oaths, acknowledged themselves to , 

be a Vice president and a •-.-.•- •' , respectively, of 

First American National Bank of Nashville, Nashville, Tennessee, tihe 

within named Trustee, and one of the v/ithin named bargainors, and 
i 

that they, as such Vice President and - . - • - - •- , belig 

authorized so to do, executed the foregoing instrument (INDENTURE 

OP MORTGAGE AND DEED OP TRUST) for the purposes therein containea, 

by subscribing thereunto the corporate name of said bank and by I 
1 

affixing thereto and attesting the corporate seal of said^bank by 

themselves as such Vice President and 

ly. 

I 
,\ respective-

My commission as such Notary Public expires 

19 

thia 

WITNESS my hand and seal at office in Nashville, Tennessee, 

5̂ -̂:— day of ̂ /TC?" / ^ 1967. -

( S E A L ) 

I 

HHH/mh 

ii 
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WARRriNTY DEED AR 7396 

THIS INDri\lTUnE m.:uip .and entei-f?d into thi'i JH_X day of / ^ 
December, 1967 by and •.>erw>?en flAYfJR ANU ALDERMEN OF 
C U L L I E R V I L L E . TENNESSEE, A hUNICIPAL CORPORATION, party of 
fhp fir<it r-T=>rl:, and. CAfn?lER Cni'f̂ DRAT I ON, A CORPORATION 
l.-.>iSlIN6 UNDEP IHE LAWS UF I tHE SIAIE OF DELAWARE, party of 
the 5'i'cond part, 

WITNLS:£E1H: That fot .;.nd in con?, i dt̂ ra t i on of TEN •: 
DOLLARS (*10.i'iO) r:,-jsh in h.:.ind paid, and olht̂ r good and.̂  
vdiuabb:' considerations, Lhe rf?ct?ipt of all of which is 
h.::?reby ac ̂'-.o w i î.-jgrpd , the said party of the first pai-t has 
Daiyainud ..̂-.u! "su 1 d •nrid i.j.)i:>i hereby baiqain, sr-'ll, convey, 
and conf]i-rT) unto thp said party of the second part the; 
"frjj lowing divsrr ] bt'd i ea 1 estate, siturited and being inl 
Collierville, County o r ̂ Ta-ic 11) v . State of Tennessee: 

Uc'jri iptiun K't Mu.' Ldii ir'v 1'̂ Ij. 7(Ji) ai.re tract, 
Co 1 1 i pr V i 1 1 f?, Tenresspfe, more particularly being 
described by mete'.-, and bounds as follows: , ' 

Beginning at a cotton picker spindle set in the 
centerline o-f Byhalia Road < 60 FT. R.O.W.), S5 FT.' 
south of the intersection of said road and the 
Southern Railroad (50 FT. R.O.W.); thence south 
0^ degrees, EO minutes, 00 seconds east along' the 
centerline of said road a distance of E535.73' FT. 
to a P.K. nail set; thence south 03 degrees, '53 
lu.inutes, 00 seconds east along the centerlinei of 
said road a [Ji'-.tance of 978.03 FT. to a cotton 
picker spindle set 562.10 FT. (C=56E.98 FT.),; 
riorth of a P . T.. found at the i n t(?r sec t i on of said 
road and Collierville Road (Camp Rr;dcl vMith no; 
fJedicated R.O.W. width); thence south 85 degrees, i 
•+0 minutes, 35 seconds west along the northerly 
line of the L. Mathews Tract (H6-0550) a distance 
of 1095.05 FT. to a co'irrete monumt̂ rit found; ' 
thence north 0"̂  degrees, 2S minutes» 11 seconds 
west along the said Mattiews tiact a distance of 
1'-*vil .3(".> FT. (C-l<̂ t01.51 FT.) to a coi>crete monument; 
found; thence south 05 degrees, 39 minutes, 05 
seconds west along the northerly line of said 
Mathews Tract a distance of 922 .^b FT. (C=923;.50 
FT.) to a concrete monument found, said monumbnt 
being the northwesterly corner of said Mathews 
Tr,.:>ct; thence north O'̂  degrees, 19 minutes, 16 
sreconds west along the easterly line of the 
Dealers Tractor S Equipment Co. Tract (WD'f95£-330) 
a distance of 2079.71 FT. to an iron pin set in 
the southwesterly corner of tlie City of •' 
Collierville Tract; thence south 96 degrees, 07 
minutes 00 seconds east along tht,' southerly line 
of said city Trart a distance of 600.00 FT. tp an 
iron pin set in the southeasterly corner of said 
cit/ Tract; thence north OU degrees, 19 minutes, 
16 seconds west along the easterly line of said 
city tract a distance of 325.26 FT. to an iron pin 
set in the southerly R.O.W. line (50 FT. R.O.W.) 
of the aforesaid railroad; thence south 86 •; 
degrees, 07 minutes, 00 seconds east along the ! 
southerly R.O.W. line of said railroad a distance 
of l-»'J-6.50 FT. to the point of beginning, . ;;. 
corita i rii ng 1?5.7B5 acres. "'' 

At'Ji) subiect to 50 foot ingress and egress 
û .-ioement: LJeci inning at a point in the centerline 
of Byhalia Road, said point being 25 feet south of 
thi:.' -'Outh (̂  . 0 . w , i 1 ne of the Southern Railroad; 
thence westudidiv parallel with said south R.O.W. 
1 i vie a distance ov 600 feet to an angle point; 
thence wi.^stwaidly a dist.ince of 850 feet more or 
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i c s i , ' t o a t J i ' i M t 6(.i'!' f t^ 'et e a s t o f t h e e a c L p r o p o r t y 
i i i i e o f tTie D e a i e i s 1 1 ' a c t o r a n d E q u i p m e n t C o . 
p rop t . ' i t y o n d 1 !0 T e e t s o u t h o f t h e s o u t h R . O . W t i - b f 
t h e S i . ' u t h e r r ' R a i l r o a d . ''• 

l!-.e f i f t y I ' l ) :'et 11 g i ,s a n d (.?gress l i e s . 2 5 
• f ee t o -̂\ e i t t . , : - ' . v.iy.le o f t h e a b o v e d e s c r i b e d V i n e . 

A : J D t je ; ng p>ai t o f Vht^ s-anie p r o p e r t y c o n v e y e d t o 
t h e MAYOR AND ALDEtn-lLN Of- C O L L I E R V I L L E , TENNESSEE, 
a i-luniv i u i J i Ctn p(5i a t i o r . , i j y L-Jai i i i n t y Deed o f 
R e c o r d a I Bool-. .:j 1-.'iL', Pa'.ie PL'/iJ : n tf-ie R e g i s t e r ' s 
Oi t n . : e o i S t a v i b v •..C)unt>', T e n n e s s e e . :; 

• i".; '••I'.'i r.'j j. ' i I.' ii".i| I) 1. iw.. . j i u r i v s a i d r t_̂ a 1 e s t a t e t o g e t h e r • 
iv iv i - i a i l tnt.-. . j p p u r t . -n . j n r . y , ^ t i nd t ie r ed i t ainBn t s t h e r e u n t o 
b e l o n g i n g oI" i n a n y w . s e a p p e r t a i n i n g u n t o t l i e s a i d p a r t y 
o f t h e s e c o n d p a r t , i t s h e i > s . s u c c e s s o r s a n d a s s i g n s - i n 
f e e s i m p l e f o r e v e r , 

T h e ' i a i i J ( a r t y o f t i i t - t i i s i . p. i r t d u e s h e r e b y c o v e n a n t 
.-J) t t l tt-,e s a i d p a r t y o i t t . f j e L c n d p a r t t h a t i t i s l a w f u l l y 
s(. . wGd ] r, f t e o f t h e a f or e d e s c i i b e d r e a l e s t a t e ; t h a t i t 
I..-'.; g o o d i i g h v t o s i . ' i l a n d c o n v L ' y t f i t * some t h i j t t h e aame. i s 
unencumberi.-.- 'd e><cept f o ' 1'VQV c i t y a n d c o u n t y t a v . e s ; 
e a ' j e i n e n t f o r u t i l i t y I n i e s a s r( ; ' r_ordeiJ Book 1 5 6 9 , P a g e 3 1 8 | 
ea:.c.'n.en f l o. ' r e c o r d a t IBooi 61L'1 . P a g e U V / , [ iook 6 1 5 3 , P a g e . 
c.'i G, B o o t 6 1 / : ; , P a g e 7 6 , I n n i t ^. . ' ' j i .s F 'ay i ' ^ 2 , I n s t r u m e n t N o . 
C l ! ! ; J 6 6 ' ' . I n s t i u m e n t N o , r^3 6 ^ 7 0 , I n s t r u m e n t N o . V6 0 2 6 3 } 
eav .ement l o i i n g r e s s a n d e i j i e s s o l r e i . o r d i n C t i a t t e l B O K 
2'VO, P a g e ''*35 i n t l i e Reg i s l e v ' s O f f i c e o f S l i e l b y C o u n t y , 
T e n n e s s e e , a n d t h a t t h e t i t l e ar ,d q u i e t p o s s e s s i o n t h e r e t o 
;'c w i l l w a r r ar i t ^ .̂w^ f o r ; i . / c - i d e f e n d a g a i r i s t t h e l a w f u l '. 
c l a i m s o f a l l p e r ' j o n i , . 

T h e wni-d " p a r t y " as i.: .^ed ( l e i e i r i s h a l l mean " p a r t i e s " i f 
•••c e t h a n ontr piei s u n u i i ^ n t i t y be r e f e r r e d t o , a n d p r o n o u n s 
s h a l l b e c o n s t r u e d a c c o r d n-.g t o t h e i r prc . iper g e n d e r a n d 
n u m b e r a c c o r d i n g t o t h e c o n t e x t h e i e o f . 

WITNESS t h e s i g n a t u r e o f t h e t - a r t y rj f t l i e f u s t p a r t ^ 
thy? d a y a n d y e a r . ^ i L j ^ a b c v e w r i t t e n . 

jvU^-J^sy^ A . . 

h n Meeks l j Reg i u t e r 

S T M T E O F TEKNESi iEE, COUNTY Or SHELBY -'-
B e f o r e m e , a N o t a r y P u b l i c i n ar id f o r s a i d S t a t e a n d 

C u u r i t y , - o u l y commi s s i ont?d a n d q u a l i f i e d , p e r s o n a l l y :; •' ' 
a p p e a r e d MERMAN W. C O X . , J R . , H . THOMAS BROOKS, JOHN M^EKS, 
S IDNEY TURNIPSEED, JOHN S . EVERETTE , a n d J lMMY;,;.^^j,.^. L O T T , t o 
me knoi- jn t c b e t h e p e r ' s o n s d e s c r i b e d i n a n d .Who'-''is"»«e.cuted 
t t i e f o r e g o i n g i n s t r u m e n t , a n d ac know 1 edged" ::tpAit:i;:tiW.ey'i.v.'>.V;..v.' 
e x e c u t e d sanie f o r t t i e p u r p o s e s t h e r e i n coi:>ba-i;ni 

WITNESS my 
dav of Decembe: 

i a n d a n d 
1 9 8 7 . 

N o t a r i a l Sea 1 ...^i t d f f j '• ' ' 

My I. omm 1 s^ i o n e ;̂ 
2o 

e^;p 11 e s 

'%Xr^'' "̂ 

http://tav.es
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A F F I D A V I T 

I/WE hereby sweai' ui affirm that, to the best of 
affiant's knowledge, information, and belief, the actual 
consideration for this ti'ansfer or value of the property 
tr ansf ei-r ed , whichever is (]reater , is *6 , 3^0 , 000 . 00 which 
amount is equal to or greater than the amount which the 
property tr-an'.-, Ter red would command at a faii" and voluntary 
s a l e . . : '• 

Affiant 

/ ^ 

SUBSCRIBED and sworn tu before me thi 
December , i 907. 

his _/.I.._ day of 

My commission e;<pires: 

£:_2o-_̂ f_ 

' ' • /oV'ici/X-^^l ' 

^..:^XXr^-^'X 
, ) V '•. • • • ;'•' '//'I 

(FOR RECORDING DATA ONLY) 

Property address: 97 Byhalia Rd., Collierville, TN. 

Mai 1 tax bl1 Is to: 

CiUU^!^..CQ^fc^0ML^A 

X T H - . J ^ S ^ M - ^ ' ^ ' J Z :̂  • 

l'AiJkL^JilQ_q_ :, 

This instrument prepared by: i'{^i/UtC"/^fo 
FEILD SK LIVESAY. 
Attorneys at Law 
239 Adams 
Memphis. TN 3B103 R E G I S m : ^ ^ ^ - ' - - ' ^ ; 

1901 DEC IB PH2^GGi. 
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STATE TAX ^ 

RCGISTER'S fEE Q ^ ^ ^ 

RECORDING FEE 

TOTAL 
a 

STATE o r TtN'lKSSCC 
SHuer rouNTT 

.^ 

mco 
(T) 

• n o 

AJS 7396 

REGISTER'S FEE 

RECORDING FEE 
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SHELBY COUNTY REGISTER 
ROOM519 160 MID AMERICA MALL 

MKMl'IllS.TKNNKSSEEaSlOa 

1^*5.00 

TOTAL 

**ia.oo 

.] 
/Sof VwVxii UtkltSH M(irli i t \V'Prhitvt{ Atnomxts .irv S h o w n 

A C K N O W L r D t ^ l M I * * ! I I MAOC OF I l E C t l ' > T O f t t t O O h l P B t N T C B A l O V C 

.^i?Isb^ 

^Mfc lV> 

yf d ^ - ^ y J ^ ^ 

{;LY n. nATFs 
( O l N T Y RK.t. lMKIt 

DATt 

•12/16/87 TKAE 7396 
Ff\ 
RK 
m Y ' 1 ^ 

R E C E I P T 

SHELBY COCJNTY REGISTER 
KOOM519 160 MID AMERICA MALL 

Mi:.V.PHlS,Ti:.NNF,SSEE38103 

**^17,75:; .0G 

« * . J O 

*#9.00 
• •3 .00 «»17,76A.50 

Aol Valid Unli'ss Mai- l i i iw- l ' r in t f i l ,-(i>i(>un(.s .4rc S h o t r n 

A C . h O W L C O O E H F . N T IS M * O C O f t C C O ^ T Q l A M O U N T P M I N I C O A I O V r 

/^^^•r^X 

%0X¥ GUY K. BATE.S 
COliNTY nm.is iKR 



"OWNER'S AFFIDAVIT" 

AFFIDAVIT AND INDEMNITY AGREEMENT AS TO LEASES, CONTRACTS, FIXTURES,-
ENCUMBRANCES, MECHANICS'LIENS, ETC. 

STATE OF TENNESSEE : 

COUNTY OF SHELBY . 

Before me, the undersigned Notary I'uhlic in and for said County and State, personally appeared 
Hennan W. Cox. J r . , May, Itown of O o l l i e r v i l l e ^^^^^^^ ^̂  ^ ^ ^^^ 

being first duly sworn, dcposeCs) and say(s): 

1. That >toVor and Aldeman of C o l l i e r v i l l e , Itennessee ownO.) the following 

real property in Shelby County, Tennessee . 

135.785 Acres ^ : 
97 S. Byhalia Road 

2. That said owner(s} is/are in possusaion of said property, and the following is a list of all tenants 
with rental terms: 

NAME DATE FROM DATE TO 

None 

3. That all indebtedness due anyone for labor, mat<,<riiils, or services which might be liens on said 
property are fully paid, except: 

rtone 

4. That no security interest under the Uniform Commercial Code has been perfected against the 
improvements, except: 7i3 8587, A3 8588, Book G147, Page 280, Book 6147, Page 283, 

a l l t o be re leased a t c los ing 

5. That there are no judgements, pcnciing litigation, executions or attachments in or from any court 
affecting said property of said owner(s), except: 

None ' 

G. That no bankruptcy proceeding in any Federal Court has l)etn fded against or by any owner of 
said property. There is no outstanding contract of sale, conveyance or encumbrance affecting said 
property, except: c 

None 

7. That all persons who have executed or will execute instruments conveying or encumbering said 
property are at least 18 years old and are frcre from legal disability. 

8. That the undersigned make(8) this statement for the express purposes of inducing Mid-South 
Title Insurance Corporation and Lawyers Title Insurance Corporation to insure title to said property tp be 
free from adverse claims or liens not herein stated, and of enabling said ownei<s) to receive the 
consideration for sale, lease or mortgage of said property. Affiant(s) guarantee and warrant thcstatements 
of fact herein, which shall be construed as a continual contractual obligation in favor of said oompaniea 

9. That in consideration of the issuance of title insurance by said companies ns aforesaid, the 
undersigned agree(s) to indemnify and hold harmless said companies against all Ions or ocpense on 
account of any matter or thing omitted from thc foregoing factual statement, including expense of 
enforcing this agreement. 

C o l l i 
10. See att^acheci Exh ib i fA" . 

Subscribed and sworn to before me ihis th 

My commission expires: 

Herrran W. Cox, J r . , I-Iayor 
, L _ 

e _Z^:day of Lf̂ ^ î>^ \%KL 

Puhlic f 

Form 8-1 11983 
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E>:HIBIT "A" 

10. That all performance of the Town of Collierville 
has been completed under Bond issuances of $5,000,000,00 
Municipal Industrial Building Revenue Bonds, Series 1967 
(Carrier) of the Municipality by Resolution of the Boad of 
Mayor and Adleman dated March 1, 1967. 

TOWN OF/COLLIERVILLE 

Herman W. Cox, Jr., Mayor 

; . 
.*f V 
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t 
RELEASE 

AH 3552 

First American National Bank of Nashville, Na'shville 
Tennessee, is Trustee under the foregoi,g documents: 

Collierville, Tennessee 
Municipal Industrial Building Revenue Bonds 

Series 1967 
(Carrier Corporation) 

DOCUMENT 

RECORDED IN 
TRUST 

DEED BOCK 

V 

PAGE REGISTER'S OFFICE 

UCC-3 Register's No. A3 8587 Shelbv Countv. TN 

UCC-3 6147 280 Shelbv, Countv. IN 

Deed of Trust 6147 316 Shelby:Countv. TN 

.'I 

/*1 

First American National Bank of Nashville, Trustee, 
being authorized by said documents to execute and deliver a 
Release and satisfaction thereon upon payment of all 
indebtedness secured by said documents, and having received 
from Carrier Corporation funds 
sufficient to pay all such indebtedness, does hereby release 
and discharge the lien of said documents. , 

IN WITNESS WHEREOF, First American National Bank of 
Nashville has caused ̂ ts nane to be hereunto subscribed" 
by its i^^5'X bld^. K-^-.-'J^-yjX- and its 

Corporate Se-al ta'ybe- hereunto affixed and attested by 
its xXX/lic.jJ' /).,4^^--^ __^ on the -^4 "^^ 



BILL OF SALE 

KNOW ALL MEN BY THESE PRESENTS, That the MAYOR AND 
ALDERMEN OF COLLIERVILLE, TENNESSEE. A MUNICIPAL 
CORPORATION, for and in consideration of ONE HUNDRED 
DOLLARS ($100.00), the -eceipt of wh h i =, hereby 
acknowledged, doe& hG?reby grant, bare, .in, sell, trarisfer 
and deliver unto Carrier Corporation, a corporation 
existing under the laws of the State uf Delaware, thie 
following goods, chattels. i;u-ich i ner y, and equipment: 

See Exhibit A" ALtacried 

TO HAVE AND TD HOLD all and singular the goods and 
chattels to Carrier Corporatiuvi and its as?, igns to itsowri 
use forever. 

And, the MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE 
A MUNICIPAL CORPORATION, .covenants with Carrier Corporatio 
that it is the lawful owner of said goods, chattels, 
machinery, and equipment; that they a re free from all 
encumbrances; that Grantor has a good right to sell the 
same as aforesaid; And, that the MAYOR AND ALDERMEN OF' 
COLLIERVILLE, TENNESSEE, A MUNICIPAL CORPORATION, willi 
warrant and defend the same against the lawful claims and 
demands of all persons whomsoever. j 

IN WITNESS WHEREOF, WE, the MAYOR AND ALDERMEN OF , 
COLLIERVILLE, TENNESSEE, A MUNICIPAL CORPORAIION, do hereb 
set our hand this _/V._ day of Dece.-nber , 1987. 

y 

Herman W. Cox, Jr., Mayor 

ATTEST: 

n Meekijjf Reg i a tei/ 

H. Thomas Bi"Ooks, Alderman 

Sidney T^r ni pseed,^Aldei man 

m a n 

rman 



EXHIBIT "A" 

Description of Machinery and Equipment 

The following items of Machinery and Equipment 
manufactured by Ferro Corporation of Cleveland, Ohio: 

Counter-Flow Radiant Tube Continuous Furnace'' 
Furnace Partition Wall I 
Furnace Conveyor 
Single Pass Dryer M 
Monel Metal Pickle Baskets;;' 
Mi X i ng Tank 'i 
DlSSO1ver 
Mi xer and Sea 1e : 
She!1 Laydown Conveyor ' 
Pickle Room Exhaust System 
Ground Coat Enamel Delivery System 
Pickle Basket Dollies 
Automatic Spray Machines 
Spray Booths 
Mill Room Equipment 

• Dip Tank Hoists 
Furnace Alloy Tools 
Coo 1ing Tunnel 
Spray Equipment 
Pickle Tanks and Dryer 

.) i. 

The following items manufactured by Mechanical Handling 
Systems, Inc. of Detroit, Michigan: 

\ 
Power and Free Conveyor System with Carriers ' 
Four U" I Monoveyors 
One Junior Monoveyor 

The following items manufactured by Young &< Bertke Co. 
of Cincinnati, Ohio: 

Two two-pass washers 
Four line dryers i 
Seven paint booths 
Roof Mounted Bake Oven 
Roof Mounted Air make-up Systems for paint room, 
enamel plant and pickle room 
Water Heater Tank Washer 

The following items manufactured by Louden Machinery 
Company of Fairfield, Iowa: 

Pickle Room Selectomatic Conveyor System 

The following additional items: 

Paint Pump Room and Paint Circulating System 



Copy 

Original and 

ADDENDUM TO LEASE 

THIS APDENDUM TO LEASE made and entered into this the : 

•'•̂^ day of ^P^^^ , 1982, by and between the Town incorpo

rated as MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE, (hereinafter 

referred to as the "Lessor"), a municipal corporation situated in 

Shelby County, Tennessee, and CARRIER CORPORATION (hereinafter re

ferred to as the "Lessee"), a corporation organized under and 

existing by virtue of the laws of the State of Delaware with its 

principal office in Syracuse, New York, and duly qualified and • 

authorized to engage in business in the State of Tennessee; 

WITNESSETH: • 

WHEREAS, pursuant to the provisions of the Tennessee Code 

Annotated, the Lessor acquired certain real property and constructed 

and equipped an industrial building thereon and to finance the cost 

thereof, the Board of Mayor and Aldermen of Lessor did, on March 

28, 1967, adopt a Resolution authorizing the issuance of Five 

Million Dollars ($5,000,000.00) Municipal Industrial Building Revenue 

Bonds, Series 1967 (Carrier), of the Lessor dated March 1, 1967; 

and 

WHEREAS, the Lessor duly leased said real property to the 

Lessee as described under and pursuant to that certain Lease dated 

as of March 1, 1967 by and between the parties hereto; and 

WHEREAS, a certain portion of the real property leased by 

the Lessor to the Lessee containing the Lessor's water plant and'; 

a fifty (50) foot ingress and egress easement was mistakenly in

cluded in the original Lease and should be excluded therefrom; and 

WHEREAS, the parties hereto are desirous of making certain 

amendments and"^modifications to said Lease to exclude the water : 

plant and easement from said Lease pursuant to the terms and con

ditions contained in this Addendum to Lease; and 

NOW, THEREFORE, in consideration of the mutual covenants | 

i . ' 

: \ 



and promises contained herein, and for other valuable consideration 

received, the receipt and sufficiency of which are hereby acknow

ledged, the parties hereto hereby agree as follows: 

1. The description of real property leased by Lessor to 

Lessee in that certain Indenture of Lease dated as of March 1, 1967 

by and between the parties hereto and appearing in that certain 

Schedule A attached thereto, shall be and is hereby amended so as to 

exclude therefrom that portipn of the leased real property described 

in Schedule I attached hereto. In connection therewith. Lessee 

does hereby bargain, sell, convey, transfer, assign and confirm, unto 

the Lessor all of Lessee's right, title and interest (including, 

without limitation, its leasehold interest and option to purchase) 

in and to said real property described in Schedule I attached ' ; 
: I • 

hereto. 

2. Section 19 of said Lease shall be and is hereby amended 

so as to exclude that portion of the leased real property described 

in Schedule I attached hereto from the Lessee's option to purchase 

said real property, it being understood that Lessee does hereby. s\ar-

render and relinquish to Lessor its leasehold interest in and its 

option to purchase that portion of the leased real property described 

in Schedule I attached hereto. 

3. It is expressly understood and agreed that the terms, 

conditions and covenants of the Indenture of Lease dated as of March 

1, 1967, shall remain in full force and effect, and shall in no 

manner be affected by the execution of this Addendimi to Lease except 

as same are expressly amended, changed or modified herein. 

IN WITNESS WHEREOF, the Town of Collierville, Shelby 

County, Tennessee, acting through its Board of Mayor and Aldermen, 

has executed this Addendum to Lease by causing its name^ to be here'un-

to subscribed by its Mayor and its official seal to be impressed 

hereon, and attested by its Register; and Carrier Corporation has 

executed this Addendum to Lease by causing its corporate name tp be 

hereunto subscribed by a Vice - President and its corporate ̂  sî al 
I 
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Asst. 
to be impressed hereon and a t t e s t ed by i t s /Sec re t a ry , pursuant to 

a Resolution duly adopted by i t s Board of| Direc tors , a l l . be ing done 

as of the year and day f i r s t above wr i t t en . 

(SEAL) 

TOWN OF COLLIERVILLE 

Herman W. Cox, Jr., Mayor 

ATTEST: 

(SEAL) 

CARRIER CORPORATION 

by: 
'Stephen P. Munn (Title) , 

Vice President & Chief Financial Officer 

ATTEST: 

^ ^ / X Xi^}^. .^ 
( Karen A. Arthur 
Assistant Secretary 

STATE OF TENNESSEE 

COUNTY OF SHELBY 

Lliried, and actrii 
Before me, / j f l ^ i ^ >6̂ <- /'^J^^ 1"^ t a Notary Public duly 

elected, commissioned, qualified, and actring in and for the state 
and county aforesaid, personally appeared HERMAN W. COX, JR. 'and 
JOHN MEEKS with both of whom I am personally acquainted, and who, 
upon their oaths, acknowledged themselves to be the Mayor and Register, 
respectively, of the Town of Collierville, Shelby County, Tennessee, 
one of the within named bargainors, and that they, as such Mayor and 
Register, being authorized so to do, executed the foregoing instru
ment (Addendum to Lease) for the purposes therein contained, by sub
scribing thereunto the corporate name of said Town and by affixing 
thereto and attesting the corporate seal of said Town by themkelves 
as such Mayor and Register, respectively. 

WITNESS 
Tennessee, this 

my hand and Notarial Seal at office in Collierville, 
73- day of /f/̂ r. ) , 1982.. 

Notary i'uhliĉ  

My Commission Expires: 
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 

Before me. Karen A. Daniels a Notary Public duly 
e lec ted , commissioned, qua l i f ied , and act ing in and for the s t a t e 
and county aforesaid, personally appeared Stephen P. Munn 
and Karen A. Arthur 

^d andT^who, 
. with both of whom I am personally 

p the i r oaths , acknowledged themselves to be•a acquainted and who, y,pj 
Vice President ana7Secretary, respect ive ly , of Carrier Corporation, 

one of the within P^gi^d bargainors , and that they as such' 
Vice President^ ana/Secretary, being authorized so to do,;executed 

the foregoing instrument (Addendum to Lease) for the purposes there in 
contained, by subscribing thereunto the corporate name of said 
corporation and by affixing there to and a t t e s t i n g the corporate 
seal of said corporation by themselves as such Vice President and Asst 
Secretary, respec t ive ly . 

• WITNESS my hand and Notarial Seal at ^ f i c e in 
-XX-i, ,. r . .^^ I U J , t h i s i ± r day of f X^>2. . / 

^ 
1982, 

f1^_. n V 
^'-T^CC^ 

Notary Public 

My Commission Expires: KARrn A. DANIELS W- . 
Notary P,cf,c In ,:,, s tcc ct ;>.., vo,w T ' 

Ou.Mfied in On=n..,a C o . „ „ , . 0 . " - . / i i zM ' ' 
M> Commlsson L . , . , „ M.rlh 30. 19 ^ ; 

4 

-A-



SCHEDULE I 

The real property die scribed 
together with the appurt 
hereditaments and ir[pro\^inEnt| 
thereto. 

DEALERS TRACTOR a EOUIPMENT COMPANY 

rPOINT OF B E O I N N I N G : PROPERTY LINE DESCRIPTION 

Copy 2 of Aa ( 
Original and 7 - Copies 

C M t t r l l M tfncHrtt** af • M f M t 1*|rc i t aid f r t t x M t M m t . 

••VliMing c t • poiNt la t i t t canterl l iM af By l t l la R M I . H U ̂ l a t 
%e\mt ZS f M t t S M U ef t h i Mtith t.O.V. 1 1 M ef Ux Seatbara 
totlrMd; tMnct wtstMrdljr Mr«11a1 ¥\ tk M<« >e«tii >.O.II. 1 1 M 
• dItUnca ef KO f M t U an aagla ^ i n t ; tkanca M t t M r d l y • 
4tsUnca ef BIO f M t M M er t M t t r a ^ l a t tOO f M t M t t ef the 
M t t proMrt r 1 l M ef t M D N i e n T,ecter and CqwiMMt Ce. r***''^/ 
BM 110 f M t MBtk ef the ( M t l i l . 0 . t l . Af tKa SeatMrn MallrMtf. 

TM f i f t y (SO) f M t i M M t t and e f m s 1 1 M ' z s f M t en e l t t e f a id* ef 
t M abe«« dMCftlMd 1 1 M . 

SOUTHERN RAILROAD 
RIGHT - OF - WAY 

£ SOUTHERN RAILROAD 

FroMrty 1 lM dMcr lpt len af M r t ef th t City e f C o l l l a r v l l l t 
preMfty U Ce l l l en rn ie . Shalby Cemity. TSUMMMC. 

•ef lnntnf at th t po1«t • ' In ta r tMt lan ef the M t i H a t ef tha 
OMit r Tractor aM CqulMMt CatM^y prapafty e*< thm SMth 1 1 M 
ef th t Sevthtra RallrMd t .O.H. . M id M l " t Mine lecetM apprei-
l a i t t l y 2063.1( f c t t M t t i u r d l y f i -M t M canttr l i n t e f • y M l l a 
Hoad: thanct aa i tMrd ly alertf M id aMtk Una a d l i unca ef HO 
fact ta a to \n \ \ thtnct (euthaardly ^ i r t U t l te u i d eatt l i n t 
a dt iUnca ef XO f M t ta a point ; thtnct wtttaar^ly para l t t i 
to »a1d »Mth 1 lM a dUUnct ef UO f M t ta a point l i K M ^ ' 
M t t 1 1 M : thtnct M r t h M i ^ l y alanf ta id M t t l i n t • dittance ef 
MO f M t ta tht point ef Mglnning awl containing 4.1 acrat ef 
l aM aara er 1 « t . 

Scaia Ih Feel 

POINT OF BEGINNING. INGRESS ANO EGRESS CASEMENT 

Gregory -Grace 
AMD A f t f tOC lA t l t w e ^ a ^ O V A f l D 

I 

PMT|C*U)*I lAMDk4^»« fti^aMtirtw«« 
M t t « 4 « * 4 A a B « . | » « * * M M M 1 M M W t l * * * %%%% 
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L E A S E 

THIS INDENTURE OF LEASE made and entered into as of this 

1st day of March, 196?, by and "between the town incorporated as 

"MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE'.' ("Lessor'')̂  a muni

cipal corporation situated in Shelby County, Tennessee, and CARRIER 

OORPORATION ("Lessee"), a corporation organized under and existing 

by virtue of the laws of the State of Delaware with its principal 

office in Syracuse, New York, and duly qualified and authorized to 

engage In business in the State of Tennessee; .• 

W I T N E S S E T H ; 

That the Lessor does hereby lease to the Lessee and the 

Lessee hereby rents from the Lessor upon the terms and conditions 

hereinafter se-t forth the tract of land described in Schedule A a' 

tached hereto and made a part hereof by reference, together witjf 

the Industrial building to be constructed thereon and all easement 

and appurtenances there-unto belonging and in anywise appertaining, 

together with certain machinery and equipment to be purchased and 

Installed by the Lessor in said industrial building, v/hich machinery 

and equipment is described in Schedule B attached hereto and made a 

part hereof by reference. Said leased land, industrial building and 

equipment is hereinafter sometimes called "the leased premises." 

The terms and conditions of this lease are as follows: 

Section 1. Industrial Building to be Constructed. Lessor 

agrees to issue and sell $5,000,000 principal amount of its Munici

pal Industrial BiUldlng Revenue Bonds, Series 1967 (Carrier) ("the 

Bonds"), dated March 1, I967, to be secured by and to contain such 

terms and conditions as are set forth in that certain Indenture of 

Mortgage and Deed of TiMst ("the Indenture") dated as of March 1, 

1967, between Lessor and First American National Bank of Nashville, 

Nashville, Tennessee, as Trustee, a copy of which has been delivered 

to the Lessee. Prom the proceeds thereof Lessor shall construct an 

Draft of 3/22/67 



industrial building on the leased land for the use and occupancy cf 

Lessee and install therein the machinery and equipment described in 

Schedule B, heretofore approved by the parties, and which are by 

reference hereby made a part of this Section 1. It is understood 

that said plans and specifications are neither complete nor final, 

and that the Lessee may make such additions to or changes, in said 

plans and specifications as it deems necessary, if such additipns or 

changes shall have approval by the Lessor and the Trustee> which 

approval shall not be unreasonably withheld. Lessor shall,proceed 

with the construction of the industrial building and the acquisition 

and installation of said machinery and equipment as expeditiously as 

practicable so that Lessee may obtain ftill possession of the leased 

premises at the earliest practicable date. No contracts for the 

construction of the industrial building or the purchase of machinery 

and equipment shall be let by the Lessor without the prior, written 

consent of the Lessee. 

Upon the completion of such indxistrial building-and the 

payment of all expenses therefor payable from the proceeds; of the 

Bonds, any surplus of such bond proceeds shall be held and disbursed 

by the Trustee as provided in the Indenture. E-K:penses payable from 

the proceeds of the Bonds shaJl include cost of land acquisition, 

site preparation, architectural and engineering fees, construction 

of the industrial building, cost and installation of paint;Lng and 

enameling equipment, and legal, administrative and financing expenses. 

Trustee's fees and all other cost or expense related thereto. 

The Lessee agrees that in the event the cost of such 

acquisition and construction exceeds the amount derived from the: sale 

of the Bonds it will pay all costs in excess of such amount. 

Section 2. Fixtures. The Lessee may during the progress 

of such construction, or at any time or times during the terms of 

this lease, instaJJL or commence the installation of any machinery, 

equipment or flectures in addition to that to be installed by the; 
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Lessor, to such extent as the Lessee may deem desirable, and ,the 

Lessee may alSo remove any machinery, equipment or fixtures so 

installed by it, provided, however, that such installation or; re

moval shall not in any way damage such building unless the Lessee 

shall promptly repair such damage. Neither such installation:nor 

the removal shall be construed as an acceptance of the building or 

any part thereof by the Lessee. 

The Lessee may at all times and from time to time upon 

wiltfcen notice to the Lessor and the Trustee sell or otherwise 

dispose of any machinery or equipment installed in the industrial 

building by the Lessor and described in Schedule B when the same 

shall become obsolete, worn-out or unnecessary for the purposes of 

the Lessee; provided that the book value before deductings deprecia

tion of all the indentured property remaining after such jremoval 

(and taking into account replacements, if any) shall be at least 

equal to the principal amotmt of the Bonds then outstanding under 

the Indenture, less moneys in the hands of the Trustee and available 

for the payment of principal of the Bonds, and the disposal of'such 

property will not interfere with the operation of or impair the use 

of the indentured property; and provided further, that the piroceeds 

of any such sale or disposition of property shall either be applied 

by the Lessee to the purchase of machinery, equipment and apparatus 

to replace that so sold or otherwise disposed of to at least the 

then same current value (the determination of value by -bhe Lessee 

to be regarded prima facie the then current value of such machinery, 

equipment or apparatus so sold or otherwise disposed of)or 

said proceeds to the extent not so used, so long as any 

of the Bonds are outstanding and unpaid, shall be paid 

to the Trustee under the Indenture and disbursed as therein 

provided, but in no event need the amount of such proceeds:, paid to 

the Trustee exceed the amount of all unpaid installments of basic 

rental as hereinafter defined. The title to all such repla.cemerit 

machinery, equipment and apparatus shall be vested in the Lessor. 



Any property paid for and installed by the Lessee to replace 

machinery, equipment or apparatus originally paid for and installed 

by the Lessee shall be the property of the Lessee and may be removed 

by the Lessee as heretofore in this Section 2 provided..; Not later 

than January 1 of each year during the original term hereof, the 

Lessee shall furnish the Trustee under the Indenture with a written 

statement identifying all property of the Lessor sold or otherwise 

disposed of during the preceding fiscal year of the Lessee ending 

October 31, and the manner of disposition and the price received 

therefor, and «further identifying any replacement machinery, equip

ment or apparatus and the price paid therefor. Each such statement 

shall be accompanied by an opinion by counsel for the Lessee to the 

effect that such replacement machinery, equipment or apparatus is 

subject to the lien of the Indenture and is otherwise unencumbered. 

Section 3. Term, The original term of this lease shall 

begin on the date first above written and shall continue.for a 

period ending February 28, I987, unless sooner terminated! as herein

after provided. 

Upon the expiration of the original term, this lease may 

be renewed or extended at the option of the Lessee for eight (8) 

additional five (5) year terms at an annual rental of $100.00, • 

payable on or before March 1 of each year during such term, unless 

and until notice be given in writing by the Lessee at leaj?t 30 days 

before the end of the original term of this lease, or any renev;al 

or extension thereof, of its intention to terminate the, lease at 

the end of such period, in which event the lease shall terminate in 

accordance with such notice. [ 

All provisions of this lease shall apply during 'such 

renewal term or terms except that when all of the Bonds shall have 

been retired, the rights and duties of the Trustee under the Inden

ture shall cease. Sections 2, 6 and 10 herein shall not apply, and 
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the Lessee, upon payment to the Lessor of any delinquent rent or 

other payments due hereunder, shall have the sole right to any 

insurance proceeds or condemnation award without obligation to 

restore or rebuild. i i : 

Section 4. Rental. The basic rental to be; paid by Lessee 

during the original term of this lease shall be composed; of certain 

payments to be made by Lessee to the Trustee under the Indenture, 

which payments are referred to herein as "basic rental." 

During the original term of this lease Lessee binds 

Itself to pay to the Trustee or successor trustee for the account 

of Lessor basic rental for the periods, in the amounts and at the 

times set forth in Schedule C to this lease. 

Any accrued interest received upon the sale of the Bonds 

and deposited in the Sinking Fund created by the Indenture and all 

earnings from investment of the Sinking Fund by the Trustee shall 

be applied by the Trustee and credited to the Lessee as partial pay

ment of the next succeeding basic rental payment due hereunder. 

All unpaid installments of basic rental due hereunder may 

at the option of the Lessee be paid in whole or in part in advance 

of the payment dates herein, provided, if the leased premises or 

any part thereof shall at any time during the term hereof, have i 

been damaged or destroyed or shaJ.1 have been taken or condemned by 

any competent public authority to such an extent that such leased 

piremises shall have been, in the sole Judgment of the Lessee, 

thereby rendered tinsuitable for economic usage thereof by the 

Lessee, the provisions of Section 11 shall apply. 

The term "all unpaid installments of basic rental" for 

the purposes of this lease shall mean an amount equal to the entire 
i 

principail amount of the then outstanding Bonds, together with all 

applicable redemption premiums and Interest accrued and tO' accrue 

on and prior to the next succeeding date on which such Bonds can 
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be called for redemption, but deducting from such amount, the aggre

gate amounts then on deposit in the Sinking Fund and money on 

deposit in the Construction Fund (to the extent that the money in 

such fund has not theretofore been committed for construction, 

purposes) created by the Indenture (including earnings resulting 

from investment of the Sinking Fund by the Trustee); provided, that 

(a) No redemption premium shall be applicable if Lessee 

elects to pay in advance all impaid installments of basic 

!rental ih lieu of its obligation to repair, restore, re-equip 
I ,. - • 

or reconstruct as provided in Section 11; and i 

(b) In the event Lessee shall exercise its option to 

ptirchase ;pursuant to Section 19, the sole applicable redemp

tion premium (expressed as a percentile of the principal 

amount of the Bonds to be called for redemption) shall be 

as follows: 

September 1, I967 to September 1, 1971 - 5 % 

September 2, I97I to September 1, 1976 - 4^ 

September 2, 1976 to September 1, 1979 - JJ^ 

September 2, 1979 to September 1, I982 - 2 ! ^ 

September 2, 1982 to September 1, 1985 - 1/̂  

September 2, 1985 and thereafter - Qf̂  

Section 5. Possession. The Lessor agrees to place the 

Lessee in full possession of the leased premises immediately ui>on 

the completion of the said industrial building or earlier, by mutual 
1 

agreement, but the payment of basic rentals hereunder by the Lessee 

shall nevertheless commence at the time hereinbefore set forth. 

Section 6. Use of Premises. Insofar as it is practicable 

under existing conditions the leased premises shall be used sub

stantially for mantifacturing operations and shall not be used al̂ uie 

for warehousing, as it is one of the purjxjses of this lease that 
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the operation of the leased premises by the Lessee will provide 

employment for a substantial number of persons. The Lessor agrees 

that such uses are and will continue to be lawful uses under all 

applicable zoning laws and regulations. The Lessee agrees that in 

the operation of the industrial building it will at all times comply 

with all applicable sanitary and safety laws, rules and regulations, 

will commit no nuisance upon,the leased premises and will penult 

no nuisance to be committed thereon by others. It shall not be a 

breach of this section hereof If the Lessee falls to comply with such 

laws, rules and regulations during any period in which the Lessee 

shall in good faith be contesting the validity of such laws, rules 

and regulations. The Lessee further agrees that it will not cause 

the title of the Lessor to be encumbered other than by the execution 

and delivery of this lease. 

Section 7. Insurance. The Lessee agrees to keep the 

indtistrlal building upon the leased land and the machinery and ;equlp-

ment leased hereunder insured against loss or damage by fire, wind

storm, hall, explosion, riots, civil commotion, aircraft, vehicles, 

smoke, malicious mischief, vandalism and such other casualties and 

events as may from time to time be covered under viniform extended 

coverage, in such amount or amounts and in such form that the pro

ceeds of such insurance in the event of the total destruction of 

said building, machinery and equipment will equal 100^ of the instira-

ble value of the leased premises; and the Lessee agrees to pay the 

premiums on such insurance and to keep such insurance in full force 

and effect during the entire term of this lease. All insurance i 

policies shall have standard mortgage clauses attached, payable to 

the Trustee or its successor trustee under the Indenture, as the 

interest of such Tmistee or successor trustee may appear; and all 

such Insurance shall be in companies satisfactory to said Trustee 

or successor trustee and authorized to transact business in the 
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state of Tennessee. Such Insurance money, if any, received by the 

Trustee shall be disbursed in accordance with the provisions of this 

lease and the Indenture. Duplicate copies or certificates of each 

policy of insurance shall be furnished to the Lessor and the Trustee 

for their records and complete lists of all insurance policiesi then 

in force setting forth the names of the companies, and, the character, 

amount and expiration of each policy shall be deposited by theiLessee 

with the Lessor and the Trustee on or before March 1 of each year. 

Lessee shall have the right to"insure under separate 

policies, in such amounts as it may determine, all machinery, equip

ment, furniture or other personal property owned by Lessee and • 

located in the industrial building, and the proceeds of any such 
I 

insurance shall be payable solely to Lessee. 

Section 8. Repair, Trustee's Fees, and Taxes, ;The Lessee 

agrees that during the term of this lea^e it will keep .the leased 

premises in good repair at its sole cost, will pay all ;fee,s of the 

Trustee under the Indenture, and will pay all taxes lawfully levied 

against the leased premises, and upon the expiration or termination 

of this lease or any extension or renewal hereof it will surrender 

the leased premises unto the Lessor in as good condition as prevailed 

at the time it was put in full possession thereof, ordinary wear and 

tear and the events described in Section 11 hereof excepted. To the 

extent that it may lawfully do so, the Lessor covenants that it will 

not levy any taxes against the leased premises during the original 

or any renewal terro hereof. 

Section 9. Additional Buildings. The Lessee shall have 

the privilege of erecting any additional building or buildings ahd 

of remodeling the buildings or Improvements on the leased premises 

from time to time as it may determine in its discretion to be desira

ble for its uses and ptirposes, provided that such remodeling shall 

not damage the basic structure of the industrial building or 
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materially decrease its value, with no obligation to restore or 

return the premises to their original condition, but the, cost: of such 

new btillding or buildings and improvements and remodeling shall be 

paid for by it, and upon the expiration or teiTiiinatlon of this lease 

or any extension or renewal hereof said new building or ibulldlngs 

or improvements shall belong to and be the property of the Lessor, 

subject, however, to the right of the Lessee to remove from the leased 

premises at any time before the expiration or termination of this 

lease and while it is in good standing with reference to the payment 

of basic rental and performance of its other obligations hereunder, 

all machinery, fixtures, equipment and applisinces placed in or! upon 

the leased premises by the Lessee (other than replacements of ' 

machinery and equipment covered by the lien of the Indenture), but 

the Lessee shall promptly repair any damage to the industrial build

ing caused by such removal. \-., : 

The Lessee shall also have the privilege at its own expense 

to make any alterations to the industrial building that it may deem 

necessary or advisable, with no obligation to restore the;, Indus trial 

building or return it to its original condition, provided .that such. 

alterations shall not damage the basic structure of the industrial 
i 

building or materially decrease its value. 

Section 10, Quiet Possession. The Lessor covenants and 

agrees that it has good and marketable title in fee simple to the 

leased premises; that the same are unencumbered and will remain ; 

unencumbered except by this lease, the Indenture auid the exceptions 

enumerated in the opinion of title dated "P^^it^^ 3^, y^^7 \ 

by Abe D. Waldauer, Attorney of Memphis, Tennessee; and that 

it will keep the Lessee in quiet and peaceable 1/ 

possession and en;j.oyment of the leased premises during the entire 

term of this lease. 
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Section 11. Damage to or Destruction or Condemnation of 

the Premises, in the event of damage to or destruction o;f the; 

leased premises or the taking or condemnation of the leased premises 

in whole or in part by any competent authority for any public or 

quasi-public use or purpose, the parties agree that they will pay 

over or cause to be paid over to the Trustee, promptly when collected 

or received, any insurance proceeds and the entire amount;of the 

award or compensation or damages recovered on account of each and 

every such taking or condemnation, less any expenses, including 

counsel fees, incurred by Lessor and Lessee in litigating, arbitrar. 

ting, compromising or settling any claim arising out of such condemna

tion, and it is further agreed that there shall be no abatement: or 

reduction in the rent payable by the Lessee except as herein expressly 

provided, and the Lessee shall repair, re-equlp, restore or recon

struct the industrial building in a manner suitable for its needs as 

it may elect, but the building so repaired, restored or reconstructed 

and the machinery and equipment replaced, shall be equal to the ;. 

depreciated value of the same at the time of such damage, destruction 

or condemnation, provided^ the Lessee shall not be required to 

expend more than the amount of the instircince proceeds or the con

demnation award. Notwithstanding the foregoing, any award:or compen

sation or damages to Lessee by reason of its leasehold iriterest in 

the leased premises (including any compensation for Jnoving 

expenses) are recognized to be property of Lessee and shall be re

tained by Lessee. Any money received as proceeds of any ir̂ surance 
i 

carried upon the industrial building or the net proceeds ofany award 

or comp>ensation for the damages recovered on account of such taking 

or condemnation shall be paid to the Lessee in the manner p3?ovided 

in the Indenture in order that the Lessee may promptly repair, re-

equlp, restore or reconstruct the industrial building to meet its 

cvirrent needs, and in such case any net proceeds of insurance or 

-10-



condemnation award in excess of the coat and expense of such repair, 

restoration, re-equipment or reconstruction shall be disbursed as 

provided in the Indenture. In lieu of the obligation of̂  the Lessee 

to repair, re-equlp, restore or reconstruct the industrial building 

the Lessee may pay in advance all unpaid installments of' basic 

rental, due herexonder as provided in Section 4 hereof, and if such 

advance rental payment shall be in the amount required by Section 4, 

the Lessee shall not be required to repair, re-equlp, restore or 

reconstruct such building, and if Lessee has paid Lessor, all other 

sums due and owing under the provisions of this lease, this lease 

shall at the option of the Lessee cease and determine, :' 

Section 12. The Lessor and the Lessee agree to cooperate 

and constat with each other in all matters pertaining to the settle

ment or adjustment of any claim or demand for damages on accotint of 

any taking or condemnation of the leased premises or any part > 

thereof. The Lessor.covenants and agrees, to the extent that it may 

lawfully do so, that it will not, during the term of this lease and 

any renewal or extension thereof, condemn or attempt to condemn the 

leased premises or any part thereof. 

Section 13. Ĝ he Lessee covenants that at all times It 

will protect and hold the Lessor harmless against claims for losses, 

dainage or injury, including death of or injury to the person or 

damage to the property of others resulting from any wrongful or̂  

negligent act or default of the Lessee, its agents, seirvants or 

employees, in, on or about the leased premises, including sidewalks 

and driveways thereof, or for any other violations by Lessee of the 

terms of this lease; and it is understood and sigreed that the Lessor 

shall not be liable for any damage or injury to the persons or prop

erty of the Lessee or its agents, servants or employees or any other 

person who may be upon the leased premises due to any act or negli

gence of any person other than the employees, servants or agents, of 
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the Lessor, nor for damage caused by fire, water, stesim,; gas, snow, 

sewage, electric current or by the breaking, leakli^ or destruction 

of pipes or by any explosion; and that all personal property brought 

ujion the leased premises by the Lessee, its servants, agents or 

employees shall be at the sole risk of the Lessee or its;agents, 

servants or employees and the Lessor shall not be liable for any 

damage thereto or dest̂ -̂ uction thereof. 

Section l4« No Abatement of Basic Rental. Except as herein 

expressly provided in Section 11, this lease shall not terminate or 

be affected in any manner by reason of the condemnation, destrtiction 

or damage in whole or in part of the leased premises, or by reason 

of the tinusability of the leased premises or any portion thereof, 

or by reason of the fact that the industrial building to be provided 

by the Lessor shall not for any cause have been completed,in whole 

or in part or by reason of the sale of a portion of the leased 

premises to the Lessee; and the basic rental reserved in this lease 

shall be paid to the Trustee in accordance with the terms, coveiiants 

and conditions of this lease without abatement, diminution or 

reduction. 

Section 15. Default by Lessee. The Lessee shall be in 

default under this lease if one or more of the following events shall 

occurs 

(a) The Lessee shall default in the payment of any of the 

rentals provided to be paid hereunder and such default shall con

tinue for 10 days; • -

(b) The Lessee shall default in the observance or per

formance of any other covenant, condition, agreement or provision 

hereof and which shall not be remedied within 90 days after notice 

of such default by the Lessor to the Lessee specifying wherein Lessee 

has failed to perform any such covenant, condition, agreement or 

provision; 
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(c) The Lessee shall become insolvent or banlcrupt or shall 

admit in writing its inability to pay its debts as they shall mature, 

or shall make an assignment for the benefit of creditors j, or shall 

apply for or consent to the appointment of a trustee or receiver for 

the Lessee, or for a major part of its property; 

(d) A trustee or receiver shall have been appointed for 

the Lessee or for a major part of its property and shall not be 

discharged within 6o days after such appointment, excluding any 

period in which such appointment shall be stayed upon appeal or 

otherwise; 

(e) Sixty days shall have expired after the ent.ty by a 

coin't of competent Jurisdiction of an order approving a petition 

seeking reorganization, readjustment, arrangement, composition or 

other similar relief as to the Lessee under the Federal bankruptcy 

laws or any similar law for the relief of debtors, but such period 

of 60 days shall not include any period during which such order 

shall be stayed upon appeal or otherwise. 

In the event of default by the Lessee as provided above, 

then in any such case the Lessor may at its option exercise any one 

or more of the following remedies: 

(a) Lessor may terminate this lease by giving Lessee 

notice of Lessor's intention so to do, in which event the term 

of this lease or any renewal or extension thereof shall end, 

sind all right, title and interest of Lessee hereunder shall 

expire on the date stated in such notice; ; 

(b) Lessor may tennlnate the right of Lessee to possession 

of the leased premises by giving notice to Lessee that, Lessee's 

right of possession shall end on the date stated in such notice, 

whereupon the right of Lessee to the possession of the, leased 

premises or any part thereof shall cease on the date stated 

in such notice; 
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(c) Lessor may enforce the provisions of this lesise and 

may enforce and protect the right of Lessor hereimder by a 

suit or suits in equity or at law for the specific performance 

of any covenant or agreement contained herein or.for the ;en

forcement of any other appropriate legal or equitable remedy. 

If Lessor exercises either of the remedies provided for 

in subparagraphs (a) and (b) above. Lessor may then or at any time 

thereafter reenter and take complete and peaceful possession of the 

leased premises, with or without process of law, and may remove all 

persons therefrom, and Lessee covenants that in any such ,event it 

will peacefully and quietly yield up and surrender the leased 

premises to Lessor. 

If Lessor terminates the right of possession aŝ  provided 

in subparagraph (b) above. Lessor may reenter the leased premises and 

take possession of all thereof and shall exert its best efforts to 

sublet or relet the leased premises or any part thereof from time 

to time for all or any part of the unexpired part of the then term 

hereof, or for a longer period, and Lessor shall collect the rents 

from such reletting or subletting, and apply the same, first, to 

the payment of the expense of reentry and reletting, and, secondly, 

to the rentals herein provided to be paid by Lessee, and in the 

event that the proceeds of such reletting or subletting are not 

sufficient to pay in full the foregoing. Lessee shall remain amd be 

liable therefor, and Lessee promises and agrees to pay the amount 

of any such deficiency from time to time, and Lessor may at any 

time and from time to time sue and recover Judgment for any such 

deficiency or deficiencies. 

In the event of the termination of this lease by Lessor 

as provided for by subparagraph (a) above. Lessor shall be entitled 

to recover from Lessee all the unpaid installments of basic rental 

accrued and unpaid for the period up to and including such 
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termination date, as well as all other additional sums payablt̂  by 

Lessee, or for which Lessee is liable or in respect of which Lessee 

under any of the provisions hereof has agreed to indemnify Lessor, 

which may be then owing and unpaid (but not including installments 

of rent falling due after such termination date), and all costs and 

expenses, including court costs and reasonable attorneysV' fees 

incurred by Lessor in the enforcement of its rights and remedies 

hereunder, 

Section l6. Force Majeure. In case by reason 'of Force 

Majeure either party hereto shall be rendered tinable wholly or, in 

part to carry out its obligations under this lease, other than the 

obligations of the Lessee to make the rental payments required under 

the terms hereof, then if such party shall give notice and full 

particulars of such Force Majeure in writing to the other party 

within a reasonable time a-fter occurrence of the event ior cause 

relied on, the obligations of the party giving such notice, other 

than the obligation of the Lessee to pay basic rental, so far as 

they are affected by such Force Majeure, shall be suspended during 

the continuance of the inability then claimed, but for no:longer 

period and such party shall endeavor to remove or overcome such 

Inability with all reasonable dispatch. The term "Force Majeure", 

as employed herein, shall mean acts of God, strikes, lockouts, br 

other industrial disturbances, acts of the public enemy, orders of 

any kind of the Government of the United States or the State of 

Tennessee or the State of New York or any civil or military 

authority. Insurrections, riots, epidemics, landslides, lightning, 

earthquakes, fires, hurricanes, storms, floods, washouts, droughts, 

arrests, restraint of government and people, civil disturbances, 

explosions, breakage or accidents to machinery, transmission pipes 

or canals, partial or entire failtire of utilities, or any other cause 

not reasonably within the control of the party claiming such 
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inability, it is tinderstood and agreed that the settlement of 

strike and lockouts shall be entirely within the discretion of the 

party having the difficulty, and that the above requirement that 

any Force Majeure shall be remedied with all reasonable dispatch, 

shall not require the settlement of strikes and lockouts by acced-

ing to the demands of the opposing party or parties when.such course 

is unfavorable in the Judgment of the party having the difficulty. 

Section 17. Remedies of Lessor, The Lessee agrees that 

the rights and remedies of the Lessor under this lease shall be 

cumulative and shall not exclude any other rights and remedies, of 

the Lessor allowed by law, and the failure to insist upon a strict 

performance of any of the covenants or agreements herein ;set forth 

or to declare a forfeiture for any violation thereof shail not be 

considered or taken as a waiver or relinquishment for the-future 

of the Lessor's rights to insist upon a strict compliance^by the 

Lessee with all the covenants and conditions hereof, or of the ,; 

Lessor's right to declare a forfeiture for a violation of any . 

covenant or condition if such violation be continued or repeated. 

Section 18. Assignment and Subletting. The Lessee may 

assign this lease, or sublet the whole or any part of the leased 

premises, without the consent of the Lessor, provided, however,; 

that notwithstanding such assignment or subletting, the Lessee shall 

nevertheless remain primarily liable for the payment of basic 

rental and performance of the other obligations of the Lessee here

under. 

In the event the Lessee (a) shall merge or consolidate 

with any other cbrporation or (b) transfer all or substantially: 

all of its business and assets to another corporation, which in-any 

such case succeeds to all or substantially all of the business and 

assets of the Lessee, such successor corporation shall succeed to 

and be substituted for the Lessee with the same effect as If it had 
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been named herein as the Lessee. 

Section 19. Lessee's Option to Purchase Entire Leased 

Premises. As part of the consideration for the execution of this 

lease by the Lessee, the Lessor hereby gives the Lessee,'. while the 

Lessee is in good standing with reference to all obligations here-

under, the exclusive option at any time during the original term or 

any renewal or extension thereof to purchase the entire leased 

premises for a sum equal to all unpaid installments of basic rental, 

if any, as defined in Section 4 hereof, plus $100.00. The Lessee 

may exercise such option while it is in good standing by.giving the 

Lessor at least 60 days written notice in advance of the,date on 

which the Lessee elects to close such purchase and by tendering to 

the Trustee or successor trustee tinder the Indenture a certified 

check or checks of the Lessee drawn to the order of the Lessor;for 

the total purchase price (or if there shall be no unpaid installments 

of basic rental due at the time of the exercise of such option^ by 

tendering such check or checks to tha Lessor), 

In the event this option shall be exercised, the Lessor 

shall convey to the Lessee (a) good and marketable title in fee 

simple to the leased Isind, industrial building and all improvements 

and appurtenances thereunto pertaining, free and clear of.all 

encumbrances whatsoever except those in existence on the date of 

this lease and those caused by Lessee and (b) by bill of sale with 

customary warranties good title to the Schedule B machinery and; 

equipment leased hereunder, free and clear of all encumbrances what

soever. 

Section 20. Release of Portion of Leased Land. 'In the 

event that any portion of the industrial building site shall be 

released from the lien of the Indenture in accordance with-the ' 
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provisions thereof, the description of land herein leased appear

ing in Schedule A attached hereto shall be amended so as to exclude 

that portion of the leased land so released. 

Section 21. Additional Financing. When requested in 

writing by Lessee so to do. Lessor will use its best efforts to 

sell and issue additional bonds under the provisions of the Indus-

trial Building Revenue Bond Act of 1951 and secured by the Indenture 

for the purpose of constructing additional buildings or additions-

or improvements (including equipment) to the industrial building 

or buildings on the leased ; land or completing the same or for 

enlarging the industrial building site. Such additional bonds may 

be Issued from time to time but not exceeding the aggregate principal 

amount of $5,000,000, and only to the extent that Lessor and 

Lessee shall have entered into an amendment to this lease providing 

rentals at least sufficient to pay principal of and interest on all 

bonds then outstanding and proposed to be issued and to the extent 

that the restrictive provisions of Section 5.11 of the Indenture 

have been complied \7ith. Such amendment to this lease shall effect 

no changes to this lease other than to provide adequate rentals to 

pay such outstanding Bonds and proposed bonds, and to extend the 

original term and other provisions hereof to the extent necessary 

to pay such outstanding Bonds and proposed bonds. Providing the 

foregoing conditions of this Section 21 are complied with by the 

parties hereto. Lessor and Lessee each agree to enter into; such an 

amendment to this lease. The proceeds of such additional bonds' 

shall be used by Lessor for the purposes for which such: bonds shall 

have been issued, all in accordance with plans and specifications 

agreed upon by Lessor and Lessee. 
: • i 

Section 22. Notices. All notices from either party shall 

be in_writing and sent by registered or certified mail, .return 

receipt requested, or delivered during business hours to Lessor at 

the City Hall, Collierville, Tennessee, Attention Mayor, or if 
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intended for Lessee, then to Leasee at the office of ita General 

Counsel, Carrier Parkway, Syracuse, New York 13201, or to such 

other address for either of the aforesaid parties as such party may 

hereafter indicate by written notice to the party to give notice. 

Section 23« This Indenture of Lease may be simultaneously 

executed and delivered in any number of counterparts, any *of which 

when so executed and delivered, shall be deemed to be an original; 

but such counterparts together shall constitute but one and the 

same Instrument, 

Section 24. Severability. In the event that any section, 

paragraph, or provision of this lease shall be held to be invalid, 

such invalidity shall not affect the validity or enforceability of 

the remaining provisions of this lease. 

IN TESTIMONY WHEREOF, Town of Colllerville, Shelby County, 

Tennessee, acting through its Boaird of Mayor and Aldermen, has 

executed this Indenture of Lease by causing its name tp be hereunto 

subscribed by its Mayor, and its official seal to be impressed: 

hereon, and attested by its Register; and Carrier Corporation has 

executed this Indenture of Lease by causing its corporate name to be 

hereunto subscribed by its '^''.^1 President and its corporate seal 

to be impressed hereon and attested by its Secretary, pursuant to 

a resolution duly adopted by its Board of Directors, all being done 

as of the year and day first above written. 

TOWN OF COLLIERVILLE 

(SEAL) 

Attest: "' 

By_ ./ X /' / 
/ 

Mayor 
X > f '̂ _̂̂.. 

./ Register 
-ee. 

(SEAL) 

Attest; 

"7 ŷis '7-Secretary 

<̂ j 

CARRIER CORPORATION 

By UV^U-,^.^ k^L^CAl 
-^Ut^ President 
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Indenture of Lease dated 
as of March 1, I967 between Collierville, ' 

Tennessee and Carrier Corporation 

Schedule A ; 

Description of Industrial Building Site: 

Located at the southwest corner of Southem Railway and 
Byhalia Road, Collierville, Shelby County, Tennessee, and more 
particularly described as follows: 

Beginning at the intersection of the south line of the 
Southem Railway Company's 50 foot right-of-way and the 
center line of Byhalia Road, and running thence on a Magnetic 
Bearing of South 4 degrees 20 minutes East with the center 
line of Byhalia Road 2,535-73 feet to the center line:of 
the bridge over Nonconnah Creek; thence continuing with the 
center line of Byhalia Road South 3 degrees 55 minutes East 
978.03 feet to the intersection with the center line of Camp 
Road; thence South 85 degrees 39 minutes West with the center 
line of Camp Road a measured distance of 1,094.48 feet to a con
crete monument at an interior comer of the Luther Matthews 
89.26 acre tract; thence North 4 degrees 22 minutes V/est with 
Matthew's east line 1,401.51 feet to a concrete monument at 
Matthew's northeast comer; thence South 85 degrees 38 minutes 
30 seconds West with Matthew's north line a measured distance 
of 923.50 feet to a concrete monument at Matthew's northwest 
corner, said monument being in the east line of the 78.45 
acre tract conveyed from Robert B. Snowden to Dealers Tractor 
& Equipment Company by deed of record in Book 4952, page 330, 
Shelby County Register's Office; thence North 4 degrees 19 
minutes 30 seconds West with the east line of said 78.45 acre 
tract 2,405.43 feet to a concrete monument in the south line of 
the Southern Railway Company's 50 foot right-of-way; thence 
south 86 degrees 07 minutes east along the south line of the 
Southern Railway Company's 50 foot right-of-way 2,046.5 feet 
to the point of beginning, together with all right, title 
and interest of the Lessor in and to the Southern Railway 
Company's right-of-way lying south of the center line thereof 
and located along the north line of the above described property, 



Indenture of Lease dated 
as of March 1, 1967 between Colllei*ville, 

Tennessee and Carrier Corporation 

Schedule B 

Description of Machinery and Equipment 

The ̂ following items of Machinery and Equipment manuifactured 
by Ferro Corporation of Cleveland, Ohio: 

Counter-Plow Radidnt Tube Continuous Furnace 
Furnace Partition Wall 
Furnace Conveyor 
Single Pass Dryer 
Monel Metal Pickle Baskets 
Mixing Tank 
Dissolver 
Mixer and 'Scale 
Shell Laydown Conveyor 
Pickle Room Exhaust System 
Qrotind Coat Enamel Delivery System 
Pickle Basket Dollies 
Automatic Spray Machines 
Spray Booths 
Mill Room Equipment 
Dip Tank Hoist 
Furnace Alloy Tools 
Cooling Tunnel 
Spray Equipment , 
Pickle Tanks and Dryer 

The following items manufactured by Mechanical Handling 
Systems, Inc:""of Detroit, Michigan: 

Power and Free Conveyor System with Carriers 
Four 4" I Monoveyors 
One Junior Monoveyor 

The following items manufactured by Yovmg & Bertke Co. 
of Cincinnati, Ohio: , 

Two two-pass washers 
Pour line diry ers 
Seven paint booths ' 
Roof Mounted Bake Oven 
Roof mounted Air make-up Systems for paint room, enamel 
plant and pickle room ' 
Water Heater Tank Washer 

The following item manufactured by Louden Machinery 
Company of Fairfield, Iowa: 

Pickle Room Selectomatic Conveyor System 

The following additional item: 

Paint Pump Room and Paint Circulating System 
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Indenture of Lease dated 
as of March 1, 1967 between Collierville, 

Tennessee and Carrier Corporation 

Schedule G - Basic Rentals 

Date 

V}V l̂ -
g^^5/68 
8/15/68 
f/^^5/69 
8/15/69 
2/15/70 
aA5/7o 
2/15/71 
8/15/71 
2/15/72 
8/15/72 
2/15/73 
8/15/73 
2/15/74 
8/15/74 
2/15/75 
a/15/75 
i/po .̂ 
8/15/76 
2/15/77 
8/15/77 
2/15/78 
8/15/78 
2/15/79 
5^^5/79 
2/15/80 
8/15/80 
i^^5/§^ 
8/15/81 
2/15/82 
8/15/82 
2/15/83 
^^^5/83 
2/15/84 
8/15/84 
i^^5/85 
8/15/85 
2/15/86 
8/15/86 
2/15/87 

Basic Rental 

$129,500.00 
379,500.00 
123,250.00 
373,250.00 
117^000.00 
367,000.00 
110,750.00 
360,750.00 
104,375.00 
354,375.00 

98,000.00 
348,000.00 

91,625.00 
341,625.00 

85,125.00 
335,125.00 

78,625.00 
328,625.00 

72,125.00 
322,125.00 

65,625.00 
315,625.00 
59,062.50 

309,062.50 
52,500.00 

302,500.00 
45,937.50 

295,937.50 
39,375.00 

289,375.00 
32,812.50 

282,812.50 
26,250.00 

276,250.00 
19,687.50 

269,687.50 
13,125.00 

263,125.00 
6,562.50 

256,562.50 



STATE OF TENNESSEE 

COUNTY OF T̂ 'r /.v.. 

Before me, O /.- V ^ ' :• -:; r / ' ^ , a Notary Public 
V 

regularly elected, commissione-d, qualified and acting in and for the 

State and County aforesaid, personally appeared A. G. Neville, Jr. 

and James Russell, with both of whom I am personally acquainted, and 

who, upon their caths, acknowledged themselves to be the Mayor and 

Register, respectively, of the Town of Collierville, Shelby County, 

Tennessee, one of the within named bargainors, and that they, as such 

Mayor and Register, being authorized so to do, executed the foregoing 

instrument (INDENTURE OF LEASE) for the purposes contained therein, 

by subscribing thereto the name of said town and by affixing thereto 

and attesting the official seal of said town by themselves ias such 

Mayor and Register, respectively. 

My commission as such Notary Public expires ' :,t 

, 19 . 

WITNESS my hand and notarial seal at office in \/JO<.AX/ .:/k^ 

, Tennessee, this > --' day of 

. ( S E A L ) 



STATE OF NEW YORK 

COUNTY OF ONONDAGA 

Before me. r ( L J < . ' l '•, a Notary Public duly 

elected, commissioned, qualified, and acting in and for th^ state 

and county aforesaid, personally appeared CLARENCE E. TOFIREY and 

JAMES H. GREENE, with both of whom I am personally acquainted and 

who, upon their oaths, acknowledged themselves to be a Vice 

President and an Assistant Secretary, respectively, of Carrier 

Corporation, Syracuse, New York, the within named Lessee, and one of 

the?within named bargainors, and that they, as such Vice President 

and Assistant Secretary, being authorized so to do, executed the 

foregoing instrument (INDENTURE OP LEASE) for the purposes therein 

contained, by subscribing thereunto the corporate name of said 

corporation and by affixing thereto and attesting the; corporate seal 

of said corporation by themselves as such Vice President ^nd Assistant 

Secretary, respectively. ; • 

My commission as such Notary Public expires XfXXl-^^'^ ^ v ^ - > - , 

19'- V 

this 

WITNESS my hand and seal at office in Syractise> New YQ̂ r'k, 
— ' . • • ' 1 

:̂  '̂ 1 t i L day of 'mg-'.c.lL.- 1967. y ' 

Notary Public 

( S E A L ) 
BA 

tary PuCMc in 1 

SS.'-.RA ^- C - ' ' 

Qu.lilied in Oncn. <;<>• " ° - 30 , l » 6 » 
a , CommlMton fc»pt'«» » « • " * * " ' 

\ • 

! ,i 



Nintoer One 
A'̂  ̂ k̂nditionng 

Interoffice Letter 

Roger Lewandowski (B) 
Nels Gratzer • 03) 

g ©SMI.,̂ ^^ 
JAN T 1987 

Dale: Septaiber 28, 1977 

From: Roger Beaupre' 

oitice; Manufacturing Engineering 

Subiect: Lagoon - Northwest Comer 
of Plant Si te D - ^ 

MAR z 3 1987 

LAW DIVISION 

Three years ago we were denied a permLt from the City of ̂ temphis for purping certain 
tanks and clarifier pit effluent into the city sewer intercepts. This was due to the 
start-up of the new city nunicipal treatment plant and restrictions by EPA of dunping 
this effluent into severs going to rivers and streams. 

The City of Collierville Engineer agreed that we could establish a lagoon on our 
property (as far as practical frcm Nonconnah Creek) for this effluent and sludge 
on a teirporary basis ijntil water treatment facilities (either ours or nunicipal) . 
are available. 

The altemative is to have a bonded firm haul the effluent to an EPA approved land 
/ fill which can be very -expensive as there are none in this area. 

I-fe have told the maintenance and production departments to stop dumping oil and tri
chlorethylene into the saver system as this compounds the problem tremendously, as 
the lagoon will take a long time to clarify (if ever) with these materials. Without 
i-hpm, it could clean vp in probably a week or two. In any event, it is a bad practice. 

It is doubtful if the City of Collierville's future water treatment plant will ever 
allow us to diEp these effluents as they now exist. We will undoubtfully have to do 
some treatment in the near future. 

D^R. Beaxjpre' 

ERB/js 

L^ 
I - Ac i ion Nscasury B — ContBnU Ej jooj ial C — Informalion Only 0-34(3-74) 



1^^ UNITED 
^" TECHf^OLOGJES 

CARRJEH 

July 6, 1987 

Honorable Herman Wright Cox, Mayor 
City of Collierville, Tennessee 
City Hall, 101 Walnut Street 
Collierville, Tennessee 38107 

D e a r Mayor Cox: 

Carrier Corporation 

Camef Parkway 
P.O. Box 4300 
Syracuse, New York '.3221 

Re: Indenture of Lease, dated March 1, 1987, between 
the town incorporated as "MAYOR AND ALDERMEN OF 
COLLIERVILLE, TENNESSEE" ("Lessor") and CARRIER 
CORPORTATION, ("Lessee"). 

Would you kindly reference the above-mentioned Indenture of Lease, 
particularly section 19, titled, "Lessee's Option To Purchase Entire Leased 
Premises." Pursuant to this section, please take notice that the Lessee hereby 
e.xercises its option to purchase the leased premises, as described in 
Schedule .\ to the Lease, including all industrial buildings, improvements and 
appurtenances therewith, and all machinery and equipment leased under said 
Lease, as described in Schedule B to the Lease. 

Lessee hereby represents, warrants and covenants to and with Lessor 
that all rentals, which were payable during the terra of the Lease, have been 
paid; and that to the best of its knowledge and belief, Lessee is in good 
standing with reference to all obligations under the Lease. 

There is enclosed a check in the amount of One Hundred Dollars 
($100.00) which sum represents the agreed upon purchase price (section 19, of 
the Lease) for the leased premises and personal property. 

On behalf of the Lessee, I would be most appreciative if the Lessor 
would provide Carrier the following documents: 

1. Warranty Deed - evidencing good and marketable title in 
fee simple to the leased land, industrial buildings and all improvements and 
appurtenances thereunto pertaining, free and clear of all encujnbrances 
whatsoever except those in existence on the date of the Lease and those caused 
by the Lessee; 

2. Bill of Sale with customary warranties of good title as 
pertains to all personal property leased to the Lessee free and clear of all 
encumbrances of whatsoever nature; 

3. Termination statements (U.C.C. 3) of any and all existing 
security interest with respect to any personal property leased to the Lessee; 

4. Satisfaction of any mortgage or other lien, prepared in 
recordable form, against the fee; 

5. Title insurance; and 

6. Surveyor's report. 



V 
2 -

Enclosed herewith is a check, in the amount of $100.00, which 
represents the purchase price for the entire lea;-;e premises, industrial 
buildings and all improvements and appurtenances thereon; and all equipment, 
machinery and all other personal property. 

1 am most appreci.itive of the services and cooperation the City of 
Collierville, Tennessee h.nve afforded Carrier Corporation in Cliis matter. 
Would you kindly acknowledge receipt of this loLter in the space reserved 
bolow and rt.'Lurn .i copy Lo Lhe undersigned. 

Very truly yours. 
Carrier Corporation 

By: <^r^^UJL. C, ^ 4 L J L . . U ^ 
Donald E. Gulick 
Vice President and Controller 

ACKNOWXEDGMENT 
MAYOR AND Aldermen of 
Collierville, Tennessee. 

-fflix txM^<h 
Tit le-0>}]_feo.^>rv^ 

Date 7 ~ ' ^ - C f ' 7 

/ l a 

E n c l o s u r e 

sm-ml.18 
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WARRfiNTY DEED ^[j] 73136 

TUl^ INLiEIJIURE mailif and entered into this J j J ^ ^ s y of 
Occtjmber , 1787 by and betwi'en IIAYCR AND ALDERI'IEN OF 
CULLIERV1LLL~, TENtNlESSUE , A I-IUN IC I F̂ AL CORPORATIUN, party of 
the rii-st part, arid. i:Ali(UER CURPORAT ION, A CORPORATION 
EXJÊ IllvJLi UNDER THE LAIJS OF THE STATE DF DELAWARE, party of 
the second part, 

WITNESSETH: That for- iind in consideration of TEN 
DOLLARTp (*IO.OO) cash in h£)nd paid, and other good and 
vaJLiiiblr:. coris i dt£?r a t i OI'S , the receipt of all of which is 
hereby acknowledged, the s.£tid party of the first part has 
b.Trgained and sold ami does hereby bargain, sell, convey, 
and confirm unto the -.iaid party of the second part the 
folluvJiing d'-.'scribed ri;al ft.tate, situated .and being in 
Colliervilla, County uf Shelby, State of Tennessee: 

DeT.cr tp t ion i)f the Cairrier 135.785 aci'e tract, 
Collierville, Tennessee, more particularly being 
described by metes and bounds as follows: 

Beginning at a cotton picker spindle set in the 
centerline or Byh,Hlia Road (60 FT. R.O.W.), 25 FT. 
south of the intersection of said road and the 
Southern Raili-oad (5i.1 FT. R.O.W.); thence south 
oa degrees, '-0 minutes, 00 seconds east along the 
ceriterlins of said ro.sd a distance o f 2535.73 FT. 
to a P.K, nail set; thence south 03 degrees, 55 
cuinutes, 00 seconds east along the centerline of 
said road a distance uf 978.03 FT. to a cotton 
pickei- spindle set 562.10 FT. (C = 562.9B F T . ) , 
north of a P.K. found at the intersection of said 
rojd -jnd Cu 1 I i er v i 1 If.' Road (Camp Road with no 
dedic.ited R.O.W. width); tlience south 85 degrees, 
+̂0 minutes, 35 seconds west along the northerly 
line of the L. Mathews Tract (H6-0250) a distance 
Df 10V5.05 FT. to a concrete monument found; 
1;hence north 0^ dcrgrees, 2H minutes, 11 seconds 
west along the said hiathevjs tract a distance of 
1̂ 1.11.30 FT. (C= I'f!'! . 51 FT.) to a concrete monument 
found; thenci:? south 85 degrees, 39 minutes, 05 
seconds west along the northerly line of said 
r-la thews Tract a distance of 922.96 FT. (C = 923.50 
FT. ) to a concrete monument found, said monument 
being the noi" thwes ter 1 y corner of said Mattiews 
Tr.jct; thencG north 0^ degrees, 19 minutes, 16 
seconds west along the easterly line of the 
Dealers Tractor & Equipment Co. Tract (WD^952-330) 
a distance of 2079.71 FT. to an iron pin set in 
the southwesterly corner of tlie City of 
Collierville Tract; thence south 86 degrees, 07 
minutes 00 seconds east along the southerly line 
of said city Tract a distance of 600.00 FT. to an 
iron [)in set in the southeasterly corner of said 
city Tract; thence north Ô t degrees, 19 minutes, 
16 seconds west along the easterly line of said 
city tract a distance of 325.56 FT. to an iron pin 
set in the southerly H.D.W. line (50 FT . R.O.W.) 
of the aforesaid railroad; thence south B6 
degrees, 07 minutes, 00 seconds east along the 
southerly R.O.W. line of said railroad a distance 
of l't''+6.50 FT. to the point of beginning, ;;. 
containing 135.705 acres. " ';' 

ANO subject to 50 foot ingress and egress 
easeriii?nt; B'-'ginning at a point in the centerline 
of Bylialia Road, said point beirig 25 feet south of 
the south R.U.W. line of the Southern Railroad; 
tht'iicis westwjrdly parallel with said south R.O.W. 
line a distance of 600 feet to an angle point; 
thwnce westw.jrdly a distance of 850 feet more or 



AE 748q 

AK 739B 
I f . i s 1.0 a iJ iv int 6i;0 ( i3et u a s t o f t h e o . i s t p r o p e r t y 
l i n e o f t h e D r ra l e r s T r a c t o r and Equ ipmen t Co. 
p i o p f ? r t y and 110 f e e t s o u t h o f t h e s o u t h R.p.WA,,jbf 
t h l i S o u t h e r n R a i l r ' o a d . <;' 

•|h.2 fifty (50) 
feet an eitliui 

fe(?t ingress and egress lies 25 
side of the above described line. 

AND being part of the same property conveyed to 
the MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE, 
o llun i c i pa 1 Corpoi a t i'in , by Warr'onty Deed of 
Re.iorrJ at Book 6102, Page 255 in the Register's 
Cfi'ice oT Shi;lby C^uunty, Tennessee. 

TO HAVE AND TO HOLD the aforesaid real estate together 
willi f) I 1 tilt.' .SDpur tpn.ini-.es and hereditaments thereurrto 
belonging oi in aoy wije appei taining unto the said party 
of the second part, i'-s heirs, successors and assigns irn 
fcL' simple forever, 

lhe 'JaiiJ part/ of tire Tir-st part does hereby covenant 
witli the said fiarty ol tht' second part that it is lawfully 
fici.;i?d in fi.-e oT the ;ilQrer.)cscr ibed real estate; that it • 
iiii5 ijoud right lo 6(?1) Jnd convey the eame that the same, is 
un'jnci.imbt.M-od ejcept fci 1787 city and county taxes; 
ea'ieinnrit for utility liries as recorded Book 1567, Page 318; 
easementa of record al Book 6121, Page 107, Book 6153, Page 
218, Book 6172, Page 76, Book 6250, Page ^ 2 , Instrumernt No. 
El 566<< , Instrument Ivic . P3 8^70, Instrument No. V6 0263; 
ea'-.ement fur ingrt'ss and egress of record in Chattel Box 
270, Pagi-' 'tL)5 in the Register's Office of Slielby County, 
1 ennr.'s=:,ee, and that the title and quiet possession thereto 
it will warrant and for-ever defend against the lawful 
cljiins of all per'.ionB, 

lhe word "party" as userJ herein shall mean "parties" if 
more than one person or entity be referred to, and pronouns 
shall be constr-ued accordirng to their proper gender and 
nuniLiiji- according to the context hereof. 

WITNESS tlie signature of the party of the first part^ 
Ih/: (.lay and yr̂ '̂: i - i i ^ j ^ above wr'itten. 

l£<fi<0fy7, _=C_ Eg:?-;̂  

c?ks^ R e g i u t i s r 

« * » » ) * « • * * » H X ^ I « * * - » » » * * ) ( • * - » ) H H H ( - » » * » * t n H H ( , ) H H H H H t * f n H H H ( . » » » • » * * • • * * 

STATE OF TENN 
Do f o r e me 

Cuui r t y , dn 1 y 
tjppL'di ed I lEFil 
SIDNEY TURNIP 
me known to b 
Lhe f o r e g o i n g 
e x e c u t e d same 

WITNESS m 
day of Decemb 

ESSEE, COUNTY OF SHELBY 
a Notary Public in and for said State 

commi lis i or led and qualified, personally 
AN W. COX., JR., H. THOMAS BROOKS, JOHN 
SEED, JOHN S. EVERETTE, and J IMMY:;';vf̂ j,..LO 
e the persons described in and .tiihp[;-j">4ec 
instrument, and ac know 1 edged':r.t̂ i;i..('.t.ii.»y' 
for the purposes therein contdi.nteftî 'v; 

j . i t i l i i r i i r / 

y hand and Notarial Seal,.̂ '̂ 't 
er, 1987. •" "• 

and 

EEKS, 
, to 
ed 

My commission e-oires 

.:•_ r-ArL'Ji^J • ' • X i ^ ^ ' i ^ X ^ 
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AE 733G 

CMT l l j A v n 

I/lJE h e r e b y swear ui a ' f i r m t h a t , t o t h e b e s t o< 
a f f i a n t ' s k n o w l e d g e , i n f o r m a t i u n , and b e l i e f , t h e a c t u a l 
c o n - i d'?r a t i on f o r t h i - . , t r a n - ; f e i o r v a l u e o f t h e p r o p ^ r ' t y 
t r an3 r i ; r - red , whicht fver i s g r e a t e r , i s 46 , 3'^0 , 000 . 00 w h i c h 
•imoijiiL i 3 r?:|U'Tl to or- q i 'ua ts r - t han t h e amcjlint w h i c h t h e 
p rop-^ r i . y t r - a r i s f e r r e d u o u l d comiiiarjd a t a f a i r and v o l u n t a r y 
s a l ' e . 

.^xiiiLLUuy. 
A f f i a n t 

j a X 
)UUSUR1LIED a n d s w o r n t o b e T o r e me t h i s _ / .3 d a y o f . 

Dec':?"ibi; 'r l ' / 8 7 . 

My CL'rnni i-jis i on e x p i r e s ; 

.__..._f:_^_°r.?7_ 
-XX'y^r'^^x 

-vf,V -'.- =#fc 

m 

i --7 

e-reco-r^'- ' i >' 

(FOR RECORDING DATA ONLY) 

Property addres-s; 97 Byhalia Rd. , Collierville, TN. 

1-1=1 i 1 t .T; b i l l s tu : 

(Z^Miui Co.(ii\:)e.jmn*>-

:Xl\x-- - 'PspMM'^i'.IZ 

A X : X9i':....'XX l̂2-
J j / /J-̂  c/i f /ij(^ }:'<}eL 1 3 ^ ^ I 
This insti-ument pr,eparE'd by: i-Su'-' it '^ IO 
FEILD b. LIVESAY, .' • ' 
Attorneys at Law ,' . 
239 Adams 
Memph is , TN 38103 • 

Jnr^ A E r 3 9 6 

AE 7 4 | j 3 
No, 

S1A1E TAX 

REGISICR'S FEE 

RECORDING FEE 

TOTAL 

^r" 

'A 

STATE OF TENNESSEE 
Sl l t lBY rOUFITT 

GUY G-i'ViCS 

• ^ 

SHELRY COUî TY 
REGlSTtR OF DEoJS 

130? DEC 16 FM2:08 

Co 

c/> 
CO • " T l 

m COfTi <-> -nr-

3 ; <.::)S 

i . - j — ; 
• " - T ? " ! " ' 

4JE733GS 
STATE TAX J ^ l , ! ^ 
REGISTER'S TEE - ^ 

RECORDING FEE <^ O ^ 

TOTAL _ n i k X i ^ 
STATE OF TtNfJESSEE 

iHtiBT coumr 

GUT n. IJAIES 

r 
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BILL OF SALE 

KMOW ALL MEN BY THESE PRESENTS, That the MAYOR AND 
At-DERMEN OF COLLIERVILLE, TENNESSEE, A MUNICIPAL. 
,ZllRPnRA r i ON , for anct in con's i cisr a t i on of ONE HUNDRED 
DOLLARS <*100.00), the receipt of which 15 hereby 
ac k now 1 eidged , does ht^reby grant, bargain, sell, transfer, 
and deliver unt:o Carriei' Corporation, a corporation 
existing under" the laws of the State of Delaware, the 
folIoi.-jing goods, chattels, machinery, and equipment: 

See E.-;hibiL A'' Attached 

TO HAVE AND TO HOLD all and singular the goods and 
ctiattels to Carrier Corporatiun and its assigns to its own 
use foi'ever. 

And, the MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE, 
A MUNICIPAL CGRPQRATION, covenants with Carrier Corporation 
ti-iat it is the lawful owner of said goods, chattels, 
niochinery, and equipment; that they are Tree from all 
tncun;brances; that Grantor" has a good right to sell the 
"jaiTie as afoiesaid; And, that the MAYOR AND ALDERMEN OF 
C O L . L I E R V I L L E . TENNESSEE, A MUNICIPAL CORPORATION, will 
uai'! ant and defend the saiTie against the lawful claims and 
d(.̂ T̂lands of all persons whomsoever. 

IN WITNESS WHEREOF, WE, thie MAYOR AND ALDERMEN DF 
COLLIERVILLE, TENNESSEE, A MUN IC I PAL . CORP(]RA H O N , do hereby 

; e L our hand this 7^-- day of December, 19B7, 

TOWN COLLIERVILLE 

Herman W. Cox, Jr., Mayor 

AlTEST: 

H. Thomas Brooks, Alderman 

Sidney T6rnipseed,^A1derman 

/irohn S'. Everette, ALd^r^man 

erman 
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EXHIBIT "A' 

D e s c r i p t i o n o f M a c h i n e r y and E q u i p m e n t 

•The f o l l o w i n g i t e m s o f M a c h i n e r y and E q u i p m e n t 
rr.anuf ac t u r e d by F e r r o C o r p o r a t i o n o f C l e v e l a n d , O h i o : 

Coun t e r - - F l o w R a d i a n t Tube C o i i t i n u o u s F u r n a c e 
F u r n a c e P a r ' t i t i o n W a l l 
Fui-r iace Conveyor 
S ; na 1 e Pass Di"yei' 
Monei Metal Pickle Baskets 
M 1 :•; 1 nc 1 ank 
D1SSO1ver 
M 1 xei and Sea le 
Shell Laydown Conveyor 
Fickle Room E;^haust System 
Ground Coat Ernamel Delivery System 
Pickle Basket Dol1ies 
Automatic Spray Machines 
Spray Booths 
Mill Room Equipmerit 
Dip Tarik Hoists 
Furnace Alley Tools 
Coo 1 1ng Tunne1 
Spray Equipment 
Pickle Tanks and Di-yer 

The following items ma.Tufac tured by Mechanical Handling 
Syste.ms, Inc. of Detroit, Michigan: 

Power and Free Conveyor System with Carriers 
l~our' ''t " I MonoveyOl" s 
Cne Junior Monoveyor 

The following i t£?ms manufactured by Young &< Bertke Co. 
u f' C 1 nc 1 nria 11 , Ohio: 

Two two-pass wasihers 
Four 1 i ne dryers 
Seven p a m t booths 
Roof Mounted Bake Oven 
Roof Mounted Air make-up Systems for paint room, 
enamel plant and pickle room 
Water Heater Tank Washer 

The following items manufactured by Louden Machinery 
Company of Fairfield, Iowa: 

Pickle Room Selectomatic Conveyor System 

The following additional items: 

Paint (̂ ump Room and Paint Circulating System 



friis STATEMENT is prcscmcJ to a filing otficcr Ibr Hiing pursi ..i lo Ihc Uniform Comnrcrcial Code. 

, Sl. iircd Party and addrcs.s 

3 Maturity date (if anyj: 

I Dcbtijf (Last Natiic First I and address 

Carrier Corporation 
Syracuse, New York [ 39-3.1 

Icum of Col l iervi l le 
Townliall 
Col l iervi l le Tennessee S11ELD\ 

Book bl4/ . Page 2^T~ 
_ | i^ t3c ,9 ' f r Si^elbv Count 

For Filing Officer 
(Dale, Time. Number, and Filing Office) ' 

AE 7394 
COUliTY 

REGlSTEr GF o:,IOS 

m^tmUi^.' This statement refers to original Financing Statement No. 

Date filed: March 30, 1967 14 

19.61. 

Terminalion. 

8 D 
9 D 

Aiiiendineiit. 

Release. 

The iirigiiial linaiK'iiig .MaiL-iiiciit bclwuii lire foregning IVIitor ami .Secured Party, hearing tile numher shown above, is still effective. 

/ Secured party no longer claims a security interest under ihc financing statement bearing file number shown above. 

Tire secured parly's right under lire financing slalcniciit bearing file numlvr shown above lo the property described in Item 10 have been assigned to the 
assignee whose name and address appears in Item 10. 

Financing Statement bearing file number shown abtive is amended as set forth in Item 10, 

Secured Panv releases the collateral described in Item 10 from the financinc statement bearing file number shown above. 

Signature of Debtor if an Amendment 

No. 

STAIE TAX 

REGISTER'S FEE 

RECORDING FEE '"-> 

TOTAL 
SIM EOF TEM.!tSS-a 

3nEl.t!V COU^lt 

.tlJ.V...8r3.f^* 

Dated: . 

(1) Filing Officer Copy - Alpiiabctical 



This STATF.MF.NT rs presented to a filing officer for filing pursuant lo the Uniform Commercial Code. 

1 Dcbtor-(Last Name First) and address 

i Carrier Corporation 
Syracuse, New York 13^^I 

3 Maturity date (if any): 

2 Secured Party and address 

Town of Col l iervi l le 
Townhall 
Col l ie rv i l le , Tennessee 

-R£ 

For Filing Officer 
(Dale, Time, Number, and Filing Office) 

AE 739: 
SHELBY CQUriTY , 
f-!.;T!".' OF Philips 

4 This statement refers lo original Financing Statement No. S"^ R S P R 

Date filed; Nr^^rr-h "^0 19 6 7 

. Dated . March 1, 
'"'a''r"'V~^'^y County Pegisiaay'SFpfyicj'n 2 C^ 

.19 4 3 -

tS-U rnnlinHUllniii 

Ui Termination. J 

L ] .\bbi^iimiiirr 

8 LJ Amcndiiienl. 

9 D Rclca.sc. 

The original financing statement between the foregrHglU^tflor»^ii*5c'aired Party, bearing file number shown above, is still effective. 

Secured party no longer claims a security interest under thc financing statement bearing file number shown above. 

The secured party's right under lhe financing statement hearing file number .shown above to the properly described in Item 10 have been assigned to thc 
assignee whose name and address appears in Item 10. 

Frrianciirg Slalemcnl hearing file number shown above is amended as scl forth in Item 10, 

Secured P:iriy releases thc collateral described in llcnr 10 from ihc financiii'-' st^iienient ht-aring file number shown above. 

Signature of Debtor if an Amendment 

Dated: 19 

.AE vaufi 
;;iArE IAX 

REGISTER'S FEE_^ 

:;uiNG FEE b ^ RECC 

TOTAL 

STAi! ii; i i"riri ;ssE5 

-̂ •'?f,<P;sa'5̂ ^ .i^"^.of c o l l i e r v i l l e 

Signature(s) of Secured Party^l 

(1) Filing Officer Copy - Alphabetical 

http://Rclca.sc


I 
TO: ShM. MORROW, CARRIER CORPORATION • 
.FROM:' ROSCOE A. FEILD, JR., ATTORNEY AT LAW 
DATE: ]5 DECEMBER 3 987 

BUYER'S ACCOUNT 

Recording Uarranty Deed $9.00 

Tra.nsfer Ta:-', (state) $17,752.50 

Proration to Taxes (city) . 4E,366.01 
•for 1 9S7 (county ) *3 ,939 . 88 

Fi-Qratiun t; t Ta;̂  A-.j r-t?emen t $9,1^93.33 

Qc t . 1 tt-.i u Dec . I'o 

l-Ud SSoutn T i t l e P o l i c y $ 1 2 , 5 9 1 . 5 0 

Ashuufth Engineering C o . — $5,500.00 
< s u r- V e V ) 
Proration of Personalty Taxes $3,696.2^ 

fcr 1987 

At t o m e y f e e s . $ 8 , 000 . 00 

R e c o r d i i i g UCC-l f i 1 i n g / r e 1 e a s e $ 1 0 . 0 0 

lOTAL $63 ,358 .«^6 

Sam: 

These prorations are based on December 3 6 through December 
31. I mentioned to you that Collierville questioned whether 
or not the prorations should begin October 1st. They had 
previously agreed to December 16th. 

/ » » « - ' » — 
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Mid-6outh Wcjf^lmjcvs Title 
MEMPHIS TFNNFSSFF .^BT ^ " ' * " ' " ' t ' RICHMOND, VIKGlSJIA RICHMOND, VI(\GISJIA 

INSURANCE CORPORATIONS 

Po l i cy N u m b e r 

2 8 8 8 5 6 

SUBJECT TO THE EXCLUSIONS FROM COVERAGE, THE EXCEPTIONS CONTAINED IN SCHEDULE B 
AND THE PROVISIONS OF THE CONDITiUNS AND STIPULATIONS HEREOF, MID-SOUTH TITLE 
INSURANCE CORPORATION, a Tennessee corpora t ion , and LAWYERS T ITLE INSURANCE 
CORPORATION, a Virginia corporation, herein called the Companies, jointly and severally, insure as of 
Date of Policy shown in Schedule A, against loss or damage, not exceeding the amount of insurance stated 
in Schedule A, and costs, attorneys' fees and expenses which the Companies may become obligated to pay 
hereunder, sustained or incurred by the insured by reason of: 

1. Title to the estate or interest described In Schedule A being vested otherwise than as stated therein; 
2. Any defect in or lien or encumbrance on such title; 
3. Lack of a right of access to and from the land; or 
4. Unmarketability of such title. 

IN WITNESS WHEREOF the Companies have caused this Policy to be signed and sealed, to be valid when schedule A 
is countersigned by an authorized officer or agent of the Companies, all in accordance with their By-Laws. 

jaiuyers T'tle Insurance (brporation 

President, 

Mid-South Title Insurance Corporation 

^V \ Chairman^ 

U-r ^^>'«-*- V 

Secretjrv, 

Attest: 

£U- a.r^-
Secretary. 

MST 549 7/85 Cover Sheet 
ALTA Owner's Policy Form B -
1970 (Rev. 10/17/70 and 10/17/84) Copyr ight 1969 



EXCLUSIONS FROM COVERAGE 

The following matters are expressly excluded from the coverage of this policy: 

(a) Governmental police power. 
(b) Any law, ordinance or governmental regulation relating lo environmental protection. 
(c) Any law, ordinance or governmental regulation (including but not limited to building and zoning ordinances) restricting or regulating or 

prohibiting the occupancy, use or enjoyment of the land, or regulating the character, dimensions or location of any improvement now or 
hereafter erected on the land, or prohibiting a separation in ownership or a change in the dimensions or area of the land or any parcel of 
which the land is or was a part, 

(dj The effect of any violation of the matters excluded under (a), (b), or (c) above, unless notice of a defect, lien or encumbrance resulting from 
a violation has been recorded at Date of Policy in those records in which under state statutes deeds, mortgages, judgment Hens or lis pendens 
must be recorded in order to impart constructive notice to purchasers of the land for value and without knowledge. 

Rights of eminent domain unless notice of the exercise of such rights appears in the public records at Date of Policy, 
Defects, liens, encumbrances, adverse claims, or other matters (a) created, suffered, assumed or agreed to by the insured claimant; (b) not 
known to the Companies and not shown by the public records but known to the insured claimant either at Date of Policy or at the date such 
claimant acquired an estate or interest insured by this policy and not disclosed in writing by the insured claimant to the Companies prior to the 
date such insured claimant became an insured hereunder: (c) resulting in no loss or damage to the insured claimant: (d) attaching or created 
subsequent to Date of Policy: or (e) resulting in loss or damage which would not have been sustained if the insured claimant had paid value for 
the estate or interest insured by this policy. 

CONDITIONS AND STIPULATIONS 

1. Definition of Terms 
The lollowina terms when used in this policy mean: 
(a) "insured": the insured named in Schedule A, and subject to any rights or 

defenses the Companies may have had against the named insured, those who 
succeed to the interest of such insured by operation of law as distinguished from 
purchase, including, but not limited to, heirs, distributees, devisees, survivors, 
personal representatives, next of kin, or corporate or fiduciary successors. 
(b) "insured claimant": an insured claiming loss or damage hereunder. 
(c) "knowledge": actual knowledge, not constructive knowledge or notice 

which may be imputed to an insured by reason of any public records. 
(d) "land": the land described, specifically or by reference in Schedule A. and 

improvements affixed thereto which by law constitute real property: provided, 
however, the term "land" does not include any property beyond the lines of the 
area specifically described or referred to in Schedule A, nor any right, title, 
interest, estate oreasement in abutting streets, roads, avenues, alleys, lanes, ways 
or waterways, but nothing herein shall modify or limit the extent to which a right of 
access to and from the land is insured by this policy. 

(e) "mortgage'; mortgage, deed of trust, trust deed, or other security instrument. 
{') "public records": those records which by law impart constructive notice of 

matters relating to said land. 

2. Continuation of Insurance after Conveyance of Title 
The coverage of this policy shall continue in force as of Date of Policy in favor of 

an insured so long as such insured retains an estate or interest in the land, or holds 
an indebtedness secured by a purchase money mortgage given by a purchaser 
from such insured, or so long as such insured shall have liability by reason of 
covenants of warranty made by such insured in any transfer or conveyance of 
such estate or interest: provided, however, this policy shall not continue in force in 
favor of any purchaser from such insured of either said estate or interest or the 
indebtedness secured by a purchase money mortgage given to such insured. 

3. Defense and Prosecution of Actions—Notice of Claim to be given by an 
Insured Claimant 

(a) The Companies, at their own cost and without undue delay, shall provide for 
the defense of an insured in all litigation consisting of actions or proceedings 
commenced against such insured, or a defense interposed against an insured in 
an action to enforce a contract for a sale of the estate or interest in said land, to the 
extent that such litigation is founded upon an alleged defect, lien, encumbrance, 
or other matter insured against by this policy. 

(b) The insured shall notify the Companies promptly in writing (i) in case any 
action or proceeding is begun or defense is interposed as set forth in (a) above, (ii) 
in case knowledge shall come to an insured hereunder of any claim of title or 
interest which is adverse to the title to the estate or interest, as insured, and which 
might cause loss or damage for which the Companies may be liable by virtue of 
this policy, or (iii) it title to the estate or interest, as insured, is rejected as 
unmarketable. If such prompt notice shall not be given to the Companies, then as 
to such insured all liability of the Companies shall cease and terminate in regard to 
Ihe matter or njatters for which such prompt notice is required: provided, however, 

. that failure to notify shall in no case prejudice the nghts of any such insured under 
this policy unjess the Companies shall be prejudiced by such failure and then only 
to the extent of such prejudice. 

(c) The Companies shall have the right at their own cost to institute and without 
undue delay prosecute any action or proceeding or to do any other act which in 
their opinion may be necessary or desirable to establish the title to the estate or 
interest as insured, and the Companies may take any appropriate action under the 
terms of this policy, whether or not they shall be liable thereunder, and shall not 
thereby concede liability or waive any provision of this policy. 

(d) Whenever the Companies shall have brought any action or interposed a 
defense as required or permitted by the provisions of this policy, the Companies 
may pursue any such litigation to final determination by a court of competent 
jurisdiction and expressly reserve the right, in their sole discretion, to appeal from 
any adverse judgment or order. 

(e) In all cases where this policy permits or requires the Companies to prosecute 
or provide for the defense of any action or proceeding, the insured hereunder shall 
secure to the Companies the right to so prosecute or provide defense in such 
action or proceeding, and all appeals therein, and permit the Companies to use. at 
their option, the name of such insured for such purpose. Whenever requested by 
the Companies, such insured shall give the Companies all reasonable aid in any 
such action or proceeding, in effecting settlement, securing evidence, obtaining 
witnesses, or prosecuting or defending such action or proceeding, and the 
Companies shall reimburse such insured for any expense so incurred. 

4. Notice of Loss—Limitation of Action 
In addition to the notices required under paragraph 3(b) of these Conditions 

and Stipulations, a statement in writing of any loss or damage for which it is 
claimed the Companies are liable under this policy shall be furnished to the 
Companies within 90 days after such loss or damage shall have been determined 
and no right of action shall accrue to an insured claimant until 30 days after such 
statement shall have been furnished. Failure to furnish such statement of loss or 
damageshallterminateany liability of the Companies under this policy as to such 
loss or damage. 

5. Options to Pay or Otherwise Settle Claims 
The Companies shall have the option to pay or otherwise settle for or in the 

name of the insured claimant any claim insured against or to terminate all liability 
and obligations of the Companies hereunder by paying or tendering payment of 
the amount of insurance under this policy together with any costs, attorneys' fees 
and expenses incurred up to the time of such payment or tender of payment, by 
the insured claimant and authorized by the Companies. 

6. Determination and Payment of Loss 
(a) The liability of the Companies under this policy shall in no case exceed the 

least of: 
(i) the actual loss of the insured claimant: or 

(ii) the amount of insurance j tated in Schedule A. 
(b) The Companies will pay, in addition to any loss insured against by this 

policy, all costs imposed upon an insured in litigation carried on by the 
Companies for such insured, and all costs, attorneys' fees and expenses in 
litigation carried on by such insured with the written authorization of the 
Companies. 

(c) When liability has been definitely fixed in accordance with the conditions ot 
this policy, the loss or damage shall be payable within 30 days thereafter. 



CASE NUMBER 

288856 

• M I D - S O U T H T I T L E / L A W Y E R S T I T L E 
MEMPHIS, TENNESSEE RICHMOND, VIRGINIA 

INSURANCE CORPORATIONS 

Schedule A 

AMOUNT OF INSURANCE DATE OF POLICY 

Deconber 16, 1987 
a t 3:40 o 'c lock P.M. 

THE POLICY NUMBER 
$*6,340,000.00 SHOWN ON THE 

OWNER'S POLICY 

POLICY NUMBER 

288856 
SCHEDULE MUST AGREE 
WITH THE PREPRINTED 
NUMBER ON THE COVER 
SHEET. 

1. Name of Insured: 

CARRIER CORPORATION, a corporation existing under the laws of the State of 
Delaware 

The estate or interest in the land described herein and which is covered by t±iis policy is; 

Fee Simple created by Warranty Deed recorded under Register's No. AE 7396 and 
re-recorded under Register's No. AE 7483 in the Register's Office of Shelby 
County, Tennessee. 

The estate or interest referred to herein is at Date of Policy vested in: 

CARRIER CORPORATION, a corporation existing under the laws of the State of 
Delaware 

4. The land referred to in this policy is described as follows: 

SECOND CIVIL DISTRICT, SHELBY COUNTY, TENNESSEE 

SEE RIDER ATTACHED FOR LEGAL DESCRIPTION 

's. / 

This Policy is invalid unless t±e cover 
sheet and Schedule B are attached. 

^ _ _ Memphis, TN 
CoiiTEersign^^re Authorized Officer or Agent Issued at (Location) 

Form No. 549-A 7/85 ALTA Owner's Policy Form B 1970 (Rev. 10-17-70 and 10-17-84) Copyright 1969 
WHITE = ORIGINAL YELLOW = HOME OFFICE COPY PINK = ISSUING OFFICE COPY 
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Mid-South TitJe^Law}crs Title 
MCHMOO.WOAA 

tCUiUkNa COAPO^TIONS 

: RIDER 
Schedule A - ''̂ ;Cont'd. 

Dffscription of thv C a r r i m r 13S.789 acre tr«ctt 
Col 1i»rvi11», T«nne«ae», mor« particularly being 
described by fnetes and bounds as follows: 

Beginning at a cotton picker spindle set in the 
centerline of Byhalia Road (60 FT. R.O.W.), 25 FT. 
south of the intersection of said road and the 
Southern Railroad (50 FT. R.O.W.)j thence south 
0^ degrees, 20 minutes, 00 seconds east along the 
centerline of said road .« distance of 2535.73 FT. 
to a P.K. nail set; thence south 03 degrees, 55 
minutes, 00 seconijs east along the centerline of 
said road a distance o-f 978.03 FT. to a cotton 
picker spinidle set 562.10 FT. (0=562.99 FT.). 
north of a P.K. found at the intersection of said 
road and Collierville Road (Camp Road with no 
dedicated R.O.W. width); thence south 85 degrees, 
•̂0 minutes, 35 seconds west along the northerly 
line of the L. Mathews Tract (H6-0250) a distance 
of 1095.05 PT. to a concrete monufnent found; 
thence north 0^ degrees, 22 minutes, 11 seconds 
west along the said Mathews tract a distance of 
1^01.30 FT. (0=1*^01.51 FT.) to a concrete monument 
found; thence south 85 degrees, 39 minutes, 05 
seconds west along the northerly line of said 
Mathews Tract a distance of 922.96 FT. (0=923.50 
FT.) to a concrete monument found, said monument 
being the northwesterly corner of said Mathews 
Tract; thence north 0^ degrees, 19 minutes, 16 
seconds west along the easterly line of the 
Dealers Tractor S Equipment Oo . Tract (WD'^952-330) 
a distance of 2079.71 FT, to an iron pin set in 
tne southwesterly corner of the City of 
Collierville Tract; thence south 86 degrees, 07 
minutes 00 seconds east along the southerly line 
of said city Tract a distance of 600.00 FT. to an 
iron pin set in the southeasterly corner of said 
city T r a c t ; thence north 0^ degrees, 19 minutes, 
16 seconds west along the easterly line of said 
city tract a distance of 325.26 FT. to an iron pin 
set in the southerly R.O.W. line (50 FT. R.O.W.) 
of the aforesaid railroad; thence south 86 
degrees, 07 minutes, 00 seconds east along the 
southerly R.O.W. line of said railroad a distance 
of 1^^6.50 FT. to the point of beginning, 

Schedule . Page .No.. 288856 



M I D - S O U T H T I T L E / L A W Y E R S T I T L E 
MEMPHIS, TENNESSEE RICHMOND, VIRGINIA 

INSURANCE CORPORATIONS 

CASE NUMBER 

288856 

DATE OF POLICY 
December 16, 1987 

at 3:40 o'clock P.M. 

THE POLICY NUMBER SHOWN ON 
THIS SCHEDULE MUST AGREE > 
WITH THE PREPRINTED NUMBER 
ON THE COVER SHEET. 

OWNER'S POLICY 
POLICY NUMBER 

288856 

Schedule B 

This policy does not insure against loss or damage by reason of the following: 

1. Rights or claims of parties in possession, not shown by the public records. 

2. EasQTients, or claims of eassnents, not shown by the public records. 

3. Any discrepancies, conflicts, encroachments, servitudes, shortages in area and 
boundaries or other facts which a correct survey would show. 

4. The lien of the following general and special taxes for the year or years 
specified and subsequent years: NONE. 

5. Easanents of record in Book 6121, Page 107; Book 6153, Page 218; Book 6172, 
Page 76; Book 6250, Page 42; and under Register's Nos. El 5664; P3 8470 & V6 
0263 in the Register's Office of Shelby County, Tennessee. 

6. Easement for utility lines of record in Book 1569, Page 318 in said Register's 
Office. 

7. Easement for ingress and egress of record in Chattel Book 298, Page 435 in said 
Register's Office. 

8. Rights of upper and lower riparian owners in and to the use of the waters of 
Nonconnah Creek and the natural flow thereof. 

9. Rights of southern Railroad to extend its full charter width. 

Form No. 549-B 7/85 ALTA Owner's Policy Form B 1970 (Rev. 10-17-70 and 10-17-84) Copyright 1969 
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CONDITIONS AND STIPULATIONS — CONTINUED 

7. Umitation ol Liability 
No claim shall arise or be maintai.Table under this policy (a) if the Companies, 

after having received notice of an jlleged defect, lien or encumbrance insured 
against hereunder, by litigation or otherwise, remove such defect, lien or 
encumbrance or establish the title, as insured, within a reasonable time after 
receipt of such notice; (b) in the event of litigation until there has been a final 
determination by a court of competent jurisdiction, and disposition of all appeals 
therefrom, adverse to the title, as insured, as provided in paragraph 3 hereof; or (c) 
for liability voluntarily assumed by an insured in settling any claim or suit without 
prior written consent of the Companies. 

8. Reduction ol Liability 
All payments under this policy, except payments made for costs, attorneys'fees 

and expenses, shall reduce the amount of the insurance pro tanto. No payment 
shall be made without producing this policy for endorsement of such payment 
unless the policy be lost or destroyed, in which case proof of such loss or 
destruction shall be furnished to the satisfaction of the Companies, 

9. Liability Noncutnulatlve 
It is expressly understood that the amount of insurance under this policy shall 

be reduced by any amount the Companies may pay under any policy insuring 
either (a) a mortgage shown or referred to in Schedule B hereof which is a lien on 
the estate or interest covered by this policy, or (b) a mortgage hereafter executed 
by an insured which is a charge or lien on the estate or interest described or 
referred to in Schedule A, and the amount so paid shall be deemed a payment 
under this policy. The Companies shall have the option to apply to the payment of 
any such mortgages any amount that otherwise would be payable hereunder to 
the insured owner of the estate or interest covered by this policy and the amount 
so paid shall be deemed a payment under this policy to said insured owner, 

10. Apportionment 
If the land described in Schedule A consists of two or more parcels which are not 

used as a single site, and a loss is established affecting one or more of said parcels 
but not all, the loss shall be computed and settled on a pro rata basis as if the 
amount of insurance under this policy was divided pro rata as to the value on Date 
of Policy of each separate parcel to the whole, exclusive of any improvements 
made subsequent to Date of Policy, unless a liability or value has otherwise been 
agreed upon as to each such parcel by the Companiesand the insured at the time 
ot the issuance of this policy and shown by an express statement herein or by an 
endorsement attached hereto. 

11. Subrogation Upon Payment or Settlement 
Whenever the Companies shal I have settled a claim under this policy, all righto 

subrogation shall vest in the Companies unaffected by any act of the insure; 
claimant. The Companies shall be subrogated to and be entitled to all rights anc 
remedies which such insured claimant would have had against any person o 
property In respect to such claim had this policy not been issudd. and il requestei 
by the Companies, such insured claimant shall transfer to the Companies all rightf 
and remedies against any person or property necessary in order to perfect suet 
right ol subrogation and shall permit the Companies to use the name of sucr 
insured claimant in any transaction or litigation involving such rights or remedies 
If the payment does not cover the loss of such insured claimant, the Companies 
shall be subrogated to such rights and remedies in the proportion which saic 
payment bears to the amount of said loss. II loss should result from any act of sucr 
insured claimant, such act shall not void this policy, but the Companies, in tha 
event, shall be required to pay only that part of any losses insured agains 
hereunder which shall exceed the amount, if any, lost to the Companies by reasor 
ot the impairment of the right of subrogation, 

12. Liability Limited to this Policy 
This instrument together with all endorsements and other instruments, if any 

attached hereto by the Companies is the entire policy and contract between thi 
insured and the Companies, 

Any claim ol loss or damage, whether or not based on negligence, and whict 
arises out ol the status ol the title to the estate or interest covered hereby or an' 
action asserting such claim, shall be restricted to the provisions and condition; 
and stipulations ol this policy. 

No amendment ol or endorsement to this policy can be made except by writinc 
endorsed hereon or attached hereto signed by either the President, a Vice 
President, the Secretary, an Assistant Secretary, or validating olficer or authorizet 
signatory ol the Companies, 

13. Notices, Where Sent 
All notices required to be given the Companies and any statement in writin 

required to be furnished to the Companies shall include the number of this polic 
and shall be addressed to the Home Office of Mid-South Title Insuranc 
Corporation, One Commerce Square, Suite 1200, Memphis, Tennessee 38103. 

Mid-South Title^Iawyers Title 
MEMPHIS. TENNESSEE ^ ^ ^ ^ ^ * ~ ^ • / RirHMOND VlRr^lNIA RICHMOND, VIRGINIA 

INSURANCE CORPORATIONS 
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ADDENDUM TO LEASE . 

THIS ADDENDUM TO LEASE made and entered into this the 

•'-̂^ day of ^P^^^ , 1982, by and between the Tovm incorpo

rated as MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE, (hereinafter 

referred to as the "Lessor"), a municipal corporation situated in 

Shelby County, Tennessee, and CARRIER CORPORATION (hereinafter re

ferred to as the "Lessee"), a corporation organized under and 

existing jy virtue of the laws of the State of Delaware with its 

principal office in Syracuse, New York, and duly qualified and 

authorized to engage in business in the State of Tennessee; 

WITNESSETH: 

WHEREAS, pursuant to the provisions of, the Tennessee Code 

Annotated, the Lessor acquired certain real property and constructed 

and equipped an industrial building thereon and to finance the cost 

thereof, the Board of Mayor and Aldermen of Lessor did, on March 

28, 1967, adopt a Resolution authorizing the issuance of Five 

Million Dollars ($5,000,000.00) Municipal Industrial Building Revenue 

Bonds, Series 1967 (Carrier), of the Lessor dated March 1, 1967; 

and 

WHEREAS, the Lessor duly leased said real property to the 

Lessee as described under and pursuant to that certain Lease dated 

as of March 1, 1967 by and between the parties hereto; and 

WHEREAS, a certain portion of the real property leased by 

the Lessor to the Lessee containing the Lessor's water plant and 

a fifty (50) foot ingress and egress easement was mistakenly in

cluded in the original Lease and should be excluded therefrom; and 

WHEREAS, the parties hereto are desirous of making certain 

amentiments and modifications to said Lease to exclude the water 

plant and easement from said Lease pursuant to the terms and con

ditions contained in this Addendum to Lease; and 

NOW, THEREFORE, in consideration of the mutual covenants 



and promises contained herein, and for other valuable consideration 

received, the receipt and sufficiency of which are hereby acknow

ledged,' the parties hereto hereby agree as follows: 

1. The description of real property leased by Lessor to 

Lessee in that certain Indenture of Lease dated as of March 1, 1967 

by and between the parties hereto and appearing in that certain 

Schedule A attached thereto, shall be and is hereby amended so as to 

exclude therefrom that portion of the leased real property described 

in Schedule I attached hereto. In connection therewith. Lessee 

does hereby bargain, sell, convey, transfer, assign and confirm unto 

the Lessor all of Lessee's right, title and interest (including, 

without limitation, its leasehold interest and option to purchase) 

in and to said real property described in Schedule I attached 

hereto. 

2. Section 1- of said Lease shall be and is hereby amended 

so as to exclude that portion of the leased real property described 

in Schedule I attached hereto from the Lessee's option to purchase 

said real property, it being understood that Lessee does hereby sur

render and relinquish to Lessor its leasehold interest in and its 

option to purchase that portion of the leased real property described 

in Schedule I attached hereto. 

3. It is expressly understood and agreed that the terms, 

conditions and covenants of the Indenture of Lease dated as of March 

1, 1967, shall remain in full force and effect, and shall in no 

manner be affected by the execution of this Addendum to Lease except 

as same are expressly amended, changed or modified herein. 

IN WITNESS WHEREOF, the Town of Collierville, Shelby 

County, Tennessee, acting through its Board of Mayor and Aldermen, 

has executed this Addendurr: to Lease by causing its name to be hereun

to subscribed by its Mayor and its official seal to be impressed 

hereon, and attested by its Register; and Carrier Corporation has 

executed this Addendum to Lease by causing its corporate name to be 

hereunto subscribed by s Vice - President and its corporate seal 



Asst. 
to be impressed hereon and attested by its/Secretary, pursuant to 

a Resolution duly adopted by its Board of Directors, all being done 

as of -the year and day first above written. 

(SEAL) 

TOWN OF COLLIERVILLE 

o ^ _ 
Herman W, Coy., Jr. , Mayor 

(SEAL) 

CARRIER CO 

Stephen P. Munn (Title) 
Vice President & Chief Financial Officer 

ATTEST 

^ ^ / .k£_ 
Karen A. Arthur 

Assistant Secretarv 

STATE OF TENNESSEE 

COUNTY OF SHELBY 

Before me. / / la^h Le-e- /6L'-/t , a Notary Public duly 
elected, commissioned, qualified, and acting in and for the state 
and county aforesaid, personally appeared HERMAN W. COX, JR, and 
JOHN MEEKS with both of whom I am personally acquainted, and who, 
upon their oaths, acknowledged themselves to be the Mayor and Register, 
respectively, of the Town of Collierville, Shelby County, Tennessee, 
one of the within named bargainors, and that they, as such Mayor and 
Register, being authorized so to GO, executed the foregoing instru
ment (Addendum to Lease) for the purposes therein contained, by sub
scribing thereunto the corporate name of said Town and by affixing 
thereto and attesting the corporate seal of said Town by themselves 
as such Mayor and Register, respectively. 

WITNESS my^hand and Notarial Seal 
Tennessee, this /̂  — day of /^y^rv \ 

at office in Collierville, 
. 1982. 

Notary PuDiZc 
^?S^^^,i 

My Commission Expires: 



STATE OF NEW YORK 

COUNTY OF ONONDAGA 

Before me Karen A. Daniels 
elected, commissioned^ qualified, and act 
and county aforesaid, personally appeared 
and Karen A. Arthur , with both of whom 

and wnoT urOD their oaths, acknowledged themselves to 

a Notary Public duly 
ing in and for the state 

Stephen P. Munn 
I am personally 

acquainted and who, MPpp their oaths, acknowledged themselves to be a 
Vice President anWbecretary, respectively, of Carrier Corporation, 

one of the within n̂ gied bargainors, and that they as such 
Vice President ano/secretary, being authorized so to do, executed 
the foregoing instrument (Addendum to Lease) for the purposes t h e r e i n 
c o n t a i n e d , by s u b s c r i b i n g t h e r e u n t o t h e c o r p o r a t e name of s a i d 
c o r p o r a t i o n and by a f f i x i n g t h e r e t o and a t t e s t i n g t h e c o r p o r a t e 
s e a l of s a i d c o r p o r a t i o n by t h e m s e l v e s a s such Vice ^ P r e s i d e n t and A s s t 
S e c r e t a r y , r e s p e c t i v e l y . 

A 
T 

/ (. ' r- <<i J 

WITNESS my hand and 
,. t h i s 

N o t a r i a l 
/ •& "̂  d a y 

Sea l 
of 

a t / p f f i c e i n 

T^wr 

Nota ry P u b l i c 

My Commission E x p i r e s : 
KAR^W A. DAr.'i^LS 

My C o n - . m - . - • - -"""V •"'O. ••.7.-. I 2 S 9 

^L-



Coin-—^—o{ Atf 

origi.. . . _V_cc,pi5 E:GK S 9 fAGE 2 0 

Indenture of Lease dr.ted 
as of I.:apch 1, 1967 betv.ec-n Collierville, 

Tenjiessce and Cannier Corporation 

Schc-Qule A 

J>3?crlption of Industrial Building Site: 

Located at the southv,'est corner of Southern Panv.-ay and 
Evhclia Road, Collierville, Shelby County, Tc-nnc-?see, and n̂ ore 
pftrticularly described as follows: 

E^gi.nning at the intersection of the south line of the 
?ouL.h3rn Railway Co.-pany' s 30 foot right-of-v,ay and tiie 
center line of Byhalia Road, and running thence on a :-:agnetic 
-.earing of South k degrees 20 minutes East with the center 
line of^B-yhalia Road 2,535.73 feet to the center line of 
the bridge over Nonconnah Creek; thence continuing with the 

• center line of iiyhalia Rct-̂d South 3 degrees 55 minutes East 
9fO.03 feet to the i.'jtersection with the center line of Ca.-p 
.-.cad; thence South 35 degrees 39 minutes West with the center 
line of Carr.p Road a i.-ieasured distance of 1,09^.48 feet to a con
crete n-ionujiient at an interior corner of the Luther Katthev.'s 
C9.2D acre tract; thence North 4 degrees 22 minutes V.'est with 
.'.atthev.-'s cast line 1,-̂ 01.51 feet to a concrete n-.onuj-ent at 
.̂ 'atthew's ncr'theast coi-ner; thence South 85 degrees 38 i.ninutes 
:;0 seconds V,'est with Matthew's north line a ir-easured distance 
C'l" 923.50 feet to a concrete mcniu,'ient at J.̂ atthew' s northwest 
corner, said r.onujv.ent being in ths east line of the 73.^5 
ccre tract conveyed fro;Ti Robert B. Snowden to Dealers Tractor 
1 '̂--î'̂P-'-'rit Co-,-p;jny by deed of record in Book ^952, r.age 330, 
-̂nolby County Register's Office; thence North k degrees 19 
.̂ .:nutes 30_seconds West with the east line of said 78.^^5 acre 
tract 2,''405.43 feet to a concrete monuFient in the south line of 
^he Southern Railway Cc-pany's 50 foot right-of-way; thence 
south 36 degrees 07 :ninutes east along the south line of tlie 
:outhern Railway Cornpany's 50 foot right-of-way 2.. 046.5 feet 
to the point of beginning, together with all right, title 
and interest of the Lessor in and to tl̂ e Southern Railway 
Co-pany's right-of-way lying south of the center line thereof 
and located along the riorth line of the above described property 



SCHEDUIZ I 

The r e a l property described herein 
together with the appurtenances, 
hereditaments and inprov^ments 
there to . 

DEALERS TRACTOR £. EQUIPMENT COMPANY 

.POINT OF BEGINNING: PROPERTY L I N E DESCRIPTION 

SOUTHERN RAILROAD 
RIGHT - OF • WAY 

Copy. / 

Original and 

_of An 

. Copie« 

Ca«rUrr1lM * t e r ^ p t ^ t m a f • (0 f o o t Ingras t and ^ f r t%^ o a t a i c f i t . 

M f f n n l n f a t a petnt l a t h t c a n t a r l l M a f t r l M l t t toad, t a W po in t 
fcalat 25 faa t t aotitJt o f Uia aouth K.O.H. l l n * o f the Seirtkcra 
K a l l r o a d ; thanct va t taard l j r par«11a1 i ^ t h u i d tou th I .O.K. l i n t 
a 41 iUnca o f UO f a c t t s an a n ^ l * p c i n t ; tKanci M i t M r d 1 , x * 
tflsUnca o f 8S0 faa t a o r t er l a s t Xr a po in t WO f a c t a a i t o f t h t 
M t t p ropcr t j ' l i n t ef t h t Daalart t r a c t o r and Ipu lpacnt Co. p rope r t / 
and 110 f a c t M u t h e f t h t t ou th K.O.H. e f t h t Southem K a l l r e a d . 

Ttw f t f t j r (SO) f a a t I n g r c t t and a f r a t i l i e s Z& f a c t en e i t h e r *1dt e f 
t h t above ««tcr1hed l i n t . 

i 18̂  WIDE. 
GRAVEL ROAD 

SOUTHERN RAILROAD 

h x p a r t r Una d a t c r l p t l e n o f pa r t o f t h t C i t y o f C o l l l a n r l D t 
prepcrt jr ta C o l l l e r v i l t a . Shtlbjr County, l a n n c i t c t . 

ka f l nn lng a t t h * po in t e f I n t e r t a c t l o n o f t h * e t t t l i n t e f t h t 
Dc t la r Tractor and Equlpamt Coapany proper ty and t h t t o u t h l i n t 
e f t h t Southem t u l l r o a d R.O.H., t t i d po in t M i n t loca ted app ro i -
t a i t t l y ZOeS.U f e e t • cs twar^ l y f ree t h t center l i n t o f t y h i l l t 
Moad; thanct e t s taa rd l y a lonf t i l d t ou th I t n * t d l i u n c * e f tOC 
f a c t te « p o i n t ; thenc* t e u t h M r d ) y p * r t 1 l * 1 tc t i l d a i t t l i n t 
« d l i u n c * o f WO fee t U • p o i n t ; thenc* ocs t iMrd ly p t r«11t1 
U t i l d tou th l i n e « d I t U n c t o f MO f a c t to a po int 1 n . ^ 1 d 
e a t t l i n e : t h t n c t n o r t h w r d t y along t i l d east l i n t i d i t t a n c t o f 
XlO f a c t ts t h t po in t e f bcg lnn ln f tnd c o n u i n i n g 4 .1 a c r a i o f 
land asra e r l a t t . 

NOTE: 
PROPERTY LINE 
DESCRIPTION. TMIS IS 
NOT A SURVEY OF THE 
SUBJECT PR0PER1T. 

CITY OF 
COLLIERVILLE 

INGRESS 8 EGRESS 
EASEMENT 

• 0 0 

t BYHALIA ROAD 

POINT OF BEGINNING: INGRESS ANO EGRESS EASEMENT 

Gregory -Grace 
AMD A S t O C l A I I I IHCOM^OIIAIID 



H . W . Cox, J r . , Mayor 

M a r t i n Newby, Vka Mayor 

John E. Meeks. tumiur 
H. Tom Brooks. Aibvou 
Jack Everett, AUvman 
Robert H. Humphreys, MOarman 
Fred Medling, Tn 

May 4 . 1983 

fZ ou/n a leruL iL 
COLLIERVILLE. TENNESSEE 38017 

JAY R JOHNSON 
c r r r AOMMtfTmATOM 

MAHY LEE BURLEY 

Mr. Tom Brown 
Carrier Corporation 
97 S. Byhalia Road 
Collierville, Tennessee 38017 

RE: Lease Agreement 

Dear Tom: 

Per our telephone conversation, please find enclosed two (2) copies of an executed 
lease agreement regarding the water plant property located adjacent to the Carrier 
Corporation. Please forward to the appropriate officials. 

Also, please find enclosed a check in the amount of $1.00 per the agreement. 

If you have any questions on this mat ter; plea,';? give me a call. 

Very ^Ajly yours. 

Jay R. Johnson 
City Administrator 

JRJ/nk 

r^s. 

/ 
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EXHIBIT A 

L E A S E BOOK 9 9 PACE 1 

• ^ • 

*S>i 

THIS INDENTURE OF LE^E made and entered into as of this 

ist day of March, 196?, by and̂  "between the tovm incorporated as 

^pP"MAYOR AND ALDERMEN OF COLLIERVILLE, TENNESSEE^ ("Lessor"), a muni

cipal corporation situated in Shelby County, Tennessee, and CARRIER 

^^;j OORPORATION ("Lessee"), a corporation organized under and existing 

"by virtue of the laws of the State of Delaware with its principal 

office in Syracuse, New York, and duly qualified and authorized to 

engage in business in the State of Tennessee; 

W I T N E S S E T H : 

That the Lessor does hereby lease to the Lessee and the 

Lessee hereby rents from the Lessor upon the terms and conditions 

hereinafter set forth the tract of land described in Schedule A &• 

tached hereto and made a part hereof by reference, together witJT 

the industrial building to be constructed thereon and all easemexrb 

and appurtenances thereunto belonging and in anywise appertaining, 

together with certain machinery and equipment to be purchased and 

installed by the Lessor in said industrial building, v;hich machinery 

and equipment is described in Schedule B attached hereto and made a 

part hereof by reference. Said leased land, industrial building and 

•:•• equipment is hereinafter sometimes called "the leased premises." 

I ; ' The terras and conditions of this lease aj:'e as follows: 

Section 1. Industrial Baildin.e; to be Constructed. Lesser 

•:v agrees to issue and sell $5,000,000 principal amount of its Munici-

;.,. pal Industrial Building Revenue Bonds, Series I967 (Carrier) ("the 

/;î  Bonds"), dated March 1, I967, to be secured by and to contain such 

•'- terms and conditions as are set forth in that certain Indenture of 

• Mortgage and Deec of Trust ("the Indenture") dated as of March 1, 

;̂: 1967, between Lessor and First American National Bank of Nashville, 

Nashville, Tennessee, as Trustee, a. copy of which has been delivered 

t to the Lessee. :i:rom the proceeds thereof Lessor shall construct an 

, . Piuif. uf D/Po/r? 

appointment ana quauncauons, aim ui>..auu<]}iat'*' —B'~"—-•-• -:- -rr^«aKr.» ;•!«-»«».• >---—--" t-z-KL.- i « « 5 ' 
Notary Public he was duly autlioriicd by the laws o£ the Su te of'T<e^nfori?n3'*aammister o a t h i ' a n d * * ' 

- affirmations, to receive and certify the acknowledgment or proob of deeds, mortgages, powers of attorney 
• , ' ^ ind other written instrumenu for lands, tenements and herediuments to be read in evidence or recorded _ 
5 ^ in this State, to protest notes and to take and certify affidavits and depositions; and that I am well ' 
! ^ acquainted with the handwriting of such Noury Public, or have compared the signature on the annexe<l 

instrument with his autograph signature deposited in my office, and believe that the signature is genuine. 

*, . i*V 

\ 

L 



BOOK 9 9 PAGE 2 
industrial building on the leased land for the use and occupancy of 

^Lessee and install therein the machinery and equipment described in 

i'Schedule B, heretofore approved by the parties, and which are by 

[reference hereby made a part of this Section 1. It is understood 

^MS.. that said plans and specifications are neither complete nor final. 

\ ^ and that the Lessee may make such additions to or changes in said 

^ plans and specifications as it deems necessary, if such additions or 

XX changes shall have approval by the Lessor and the Trustee, which 

X-' approval shall not be unreasonably withheld. Lessor shall proceed 

with the construction of the industrial building and the acquisition 

^ and installation of said machinery and equipment as expeditiously as 

W/ practicable so that Lessee may obtain full possession of the leased 

|:̂( premises at the earliest practicable date. No contracts for the 

•;f:;-/ construction of the indust;rial building or the purchase of machinery 

^ y and equipment shall be let by the Lessor without the prior written 

"c'- consent of the Lessee. 

Upon the completion of such industrial building and the 

payment of all expenses therefor payable frcm the proceeds of the 

Bonds, any surplus of such bond proceeds shall be held and disbursed 

by the Trustee as provided in the Indenture. Expenses payable from 

the proceeds of the Bonds shall include cost of land acquisition, 

"[' site preparation, architectural and engineering fees, construction 

of the industrial building, cost and installation of painting and 

• enameling equipment, and legal, administrative and financing expenses. 

Trustee's fees and all other cost or expense related thereto. 

The Lessee agrees that in the event the cost of such 

_,: acquisition and construction exceeds the amount derived from the sale 

of the Bonds it will pay all costs in excess of such amount. 

••̂ _ Section 2. Fixtures. The Lessee may during the progress 

,-̂V. of such construction, or at any time or times during the terms of 

•-!̂ :̂ ̂ -̂̂ ^ lease, install or commence the installation of any machinery, 

:̂ ;̂ equipment or fixitures in addition to that to be installed by the 

WX 
-2-

appointment and quatiticauons, anu ma--uiug.-p. . . . S ' j - ' - ' - > ™ • -
No«ry Public he was duly authorized by the laws of the State °£ N e ^ ^ ^ ^ ^ ^ ' ^ ^ ' ^ ^ „£ attomey 
affirn/auons. to receive and certify 'he ackiiowledgment or proofs o ^ d e « l s m ^ ^ ^ ^ o ^^^^^y 
and other written instrumetjts £°V-<1»- « " ^ f . " . / j g S a v 1 « a t d ' " d e p ^ . s ^ o n s " and that 1 am well 
in this State, to protest notes and to take and % ] ^ ^ ^ ' ^ ' ' r ^ l ' : ^ ^ ^ ^ ^ ^ ^ ^ ^ - ^ ^ sienaiure on the annexed 
acquainted with the handwriting of such Notary P>)blic » ' ' l ^^ 'L^TiPf i ' ^ j \hat^^ is genuine, 
instrument with his autograph signature deposited in my office, and believe that tne signatu g - j 
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ffressor, to such extent as the Lessee may deem desirable, and the 

^^ssee may also remove any machinery, equipment or fixtures so 

fljistalled by it, provided, however, that such installation or re-

moval shall not in any way damage such building unless the Lessee 

shall promptly repair such damage. Neither such installation nor 

^ ^ ^ t h e removal shall be construed as an acceptance o f the building or 

^=^^ any part thereof by the Lessee. 

'^^:- The Lessee may at all times and from time to time upon 

:'W^ written notice to the Lessor and the Trustee sell or otherwise 

-"•-'^dispose of any machinery or equipment installed in the industrial 

-:.•- building by the Lessor and described in Schedule B when the same 

yyy shall become obsolete, worn-out or unnecessary for the purposes of 

i & the Lessee; provided that the book value before deducting deprecia-

^ 1 ' tion of all the indentured property remaining after such removal 

W^- (and taking into account replacements, if any) shall be at least 

-̂ ŷ - equal to the principal amo\intof the Bonds then outstanding under 

.?# the Indenture, less moneys in the hands of the Trustee and available 

V. for the payment of principal of the Bonds, and the disposal of such 

•• property will not interfere with the operation of or impair the use 

• of the indentured property; and provided fixrther, that the proceeds 

of any such sale or disposition of property shall either be applied 

i-r. by the Lessee to the purchase of machinery, equipment and apparatus 

-X to replace that so sold or otherwise disposed of to at least the 

yt.. then same current value (the determination of value by the Lessee 

;.;,•; to be regarded prima facie the then current value of such machinerj-'', 

-:;. equipment or apparatus so sold or otherwise disposed of) or 

"-:•. said proceeds to the extent not so used, so long as any 

.::.. of the Bonds are outstanding and unpaid, shall be paid 

;, to the Trustee under the Indenture and disbursed as therein 

X ' provided, but in no event need the amount of such proceeds paid to 

Hi the Trustee exceed the amount of all unpaid Installments of basic 

# rental as hereinafter defined. The title to all such replacement 

machinery, equipment and apparatus shall be vested in the Lessor. 

L 

:nt. 

annointmentana qiuiiiuu«uu»io, «<•"-.».•——p—r- ""'P'.'Z^' c,',^ 'nf xJCTi'Vorlt'^to'^dminister oatns ̂ anu'T 
?fou^^ubIic h e \ a s duly authorized by the laws » the Sut= °/ ^ew Yor ^̂  ^̂  
affinJ^ations, to receive and certify ^ ^ . ^ ' ^ ^ ^ ^ ' ^ a ^ ^ ^ L V n ^ T i , . read'^Tev^ence or recorded 

= r n 1 ::ll; ^t::ZV:;n^>^^^'"^l°-^^^^^^ - ' ^ ' - ' - - ' " ^ ' " signature . ^ g e y e . 
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Any property paid for and installed by the Lessee to replace 

machinery, equipment or apparatus originally paid for and installed 

g-^ty the Lessee shall be the property of the Lessee and may be removed 

^ ^ ^ by the Lessee as heretofore in this Section 2 provided. Not later 

.̂ ^̂ i'̂  than January 1 of each year during the original term hereof, the 

;-̂ :̂ Lessee shall furnish the Trustee under the Indenture with a written 
.".'.•;?=&•-••; 

- w i statement identifying all property of the Lessor sold or otherwise 

'•imX disposed of during the preceding fiscal year of the Lessee ending 

• •_̂ October 31, and the manner of disposition and the price received 

'• therefor, and further identifying any replacement machinery, equip-

,,:;,̂  ment or apparatus and the price paid therefor. Each such statement 

y-r;'- shall be accompanied by an opinion by counsel for the Lessee to the 

:;̂::- effect that such replacement machinery, equipment or apparatus is 

•||fe subject to the lien of the Indenture and is otherwise unencumbered. 

•yy:. Section 3. Term. The original term of this lease shall 

;•> begin on the date first above written and shall continue for a 

-.,' period ending February 28, 1987, unless sooner terminated as herein

after provided. 

Upon the expiration of the original term, this lease may 

. be renewed or extended at the option of the Lessee for eight (8) 

additional five (5) year terms at an annual rental of $100.00, 

payable on or before March 1 of each year during such term, unless 

and \mtil notice be given in writing by the Lessee at least 30 days 

before the end of the original term of this lease, or any renev;al 

or extension thereof, of its intention to termJjiate the lease at 

the end of such period, in which event the lease shall terminate in 

V accordance with such notice. 

All provisions of this lease shall apply during such 

•; renewal term or terms except that when all of the Bonds shall have 

T been retired, the rights and duties of the Trustee under the Inden-
r 
I 

- ture shall cease. Sections 2, 6 and 10 herein shall not apply, and 

inr 

-4-

appointment ana qumiui-iuuu..^."------—"E"-':--""T/h^F'srate'of'Ncw'YorlT^o'administer oatns ana*-
Noury Public he was duly authorized by the laws »£ the ^ut j of ^ / ^ „ powers of attomey 
affirn/ations. to receive and certify [̂ =̂ ^ ^ ° , « ^ t ^ l " „ ' a h „ K n e n ^ read^fn ev^ence or recorded 

file:///mtil
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Tthe Lessee, upon payment to the Lessor of any delinquent rent or 
.*-. .- . . 

''other payments due hereunder, shall have the sole right to any 

R5,..=insurance proceeds or condemnation award without obligation to 

/'restore or rebuild. 

^^: ' ' ' ' ' Section 4. Rental. The basic rental to be paid by Lessee 

f>^"during the original term of this lease shall be composed of certain 

;||:'^yments to be made by Lessee to the Trustee under the Indenture, 

&f£"'which payments are referred to herein as "basic rental." 

M^'" During the original term of this lease Lessee binds 

' •. - itself to pay to the Trustee or successor trustee for the account 

r\:y of Lessor basic rental for the periods, in the amounts and at the 

iJ': times set forth in Schedule C to this lease. 

iS;.:s' Any accrued interest received upon the sale of the Bonds 
:-:rri '-.y:--
.?.fe.'-

W ŷ and deposited in the Sinking pnind created by the Indentiore and all 

|5| earnings from investment of the Sinking Fund by the Trustee shall 

^ ' : be applied by the Trustee and credited to the Lessee as oaroilal pay-
* ; • • • • • ; • • • • • 
•."•;i j • 

r̂"'' ment of the next eucceeding basic rental payment due hereunder. 

All unpaid installments of basic rental due hereimder may 

•-•• at the option of the Lessee be paid in whole or in part in advance 

vr of the pajrirjent dates herein, provided, if the leased premises or 

ŷ}y. any part thereof shall at any time diiring the term hereof have 

;'•'; been damaged or destroyed or shall have been taken or condemned by 

>|;,' any competent public authority to such an extent that such leased 

"p:"-' premises shall have been, in the sole judgment of the Lessee, 

||r.. thereby rendered unsuitable for economic usage thereof by the 

^: Lessee, the provisioi-.s of Section 11 shall apply, 

^f- The term "all unpaid installments of basic rental" for 

^;: the purposes of this lease shall mean an amount equal to the entire 

§^ "•': principal amount of the then outstanding Bonds, together with all 
^ v • 

Wjiy applicable redemption premiums and interest accrued and to accrue 
Smc.-i-
>•?!'-•• 

• on and prior to the next succeeding date on which such Bonds can 
ii'i-y.. 

A*^.y. • •:. 

\ 

L 

— appointment and quauncauons. a.iu .... - " ' " S ' " * ; " "»7"Vr~ ' c~ t e "oVNei rY^^ 
Notary Public he was '^-^y ; " l ^ ° ' ^ : ' X ^ y J ^ ^ , ° [ or pr,Sfs of d ^ . mortgages, power, of attorney 
affirmations, to receive and certify ' ^ ^ f ' ^ " " ^ ^ " i ^ a " ^ ^ to be read in evidence or recorded 

r r t - : . . i r - - ' ' l-'-r ^ ^ t . . . . 
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•>?= 

• " > . ^ . . . • . 

. -̂-̂  • 
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^e-called for redemption, but deducting from such amoimt the aggre-

crate amotints then on deposit in the Sinking Fund and money on 

"deposit in the Construction Fund (to the extent that the money in 

^-'such fund has not theretofore been committed for construction 

^^purposes) created by the Indenture (including earnings resulting 

l^from investment of the Sinking Fiond by the Trustee); provided, that 

"̂  (a) No redemption premium shall be applicable if Lessee 

elects to pay in advance all unpaid installments of basic 

rental in lieu of its obligation to repair, restore, re-equip 

or reconstruct as provided in Section 11; and 

(b) In the event Lessee shall exercise its option to 

purchase pursuant to Section 19, the sole applicable redemp

tion premium (expressed as a percentile of the principal 

amount of the Bonds to be called for redemption) shall be 

':ky ^ as follows : 

September.1, 1967 to September 1, 1971 - 5^ 

September 2, 197I tc September 1, 1976 - 4^ 

September 2, 1976 to September 1, 1979 - 3^ 

.; • .̂., September 2, 1979 to September 1, 1982 - 2^ 

September 2, I982 to September 1, 1985 - 1^ 

l̂ -\ ,. . September 2, I985 and thereafter - 0^ 

:¥ Section 5. Possession. The Lessor agrees to place the 

5:;V. Lessee in full possession of the leased premises immediately upon 

fy:. .the completion of the said industrial building or earlier by mutual 

t X agreement, but the payment of basic rentals hereunder by the Lessee 

'fi.j-; shall nevertheless commence at the time hereinbefore set forth. 

Section 6. Use of Premises. Insofar as it is practicable 

^< under existing conditions the leased premisess shall be used sub-

£iĵî  stantially for manufacturing operations and shall not be used alone 

|.;:,for warehousing, as it is one of the purposes of this lease that 
3.' 

•i3»A 

-6= 

L 

oaths ~and^ appointment and quaiincauons. at.u . . . . --*"S'"«rr "^T^hV'state'oV'^N'eW'VSrk^'to'admiiiister o 
Noury Public he was duly authorized by the laws of the Mat^ of deeds, mortgages, powers of attorney 
affin^ations. to receive and certify '^e f i ^ o w ^ ^ ^ e m or p^c^^^^^^ ^^ ^^ga^^ J ^ ^ ^ ^ ^ ^^^^^^^ 
and other written instruments ^ ^ ' ' " ' ^ • ' ^ " ' " f ^ e r u K affidavits and depositions; and that I am we 
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the;operation of the leased premises by the Lessee will provide 

^ployment for a substantial number of persons. The Lessor agrees 

that such uses are and will continue to be lawful uses under all 
• ^ ^ ^ ' ^ " 

applicable zoning laws and regulations. The Lessee agrees that in 

the operation of the industrial building it will at all times comply 

with all applicable sanitary and safety laws, rules and regulations, 

will commit no nuisance upon the leased premises and will permit 

no nuisance to be committed thereon by others. It shall not be a 

breach of this section hereof if the Lessee fails to comply with such 

laws, rules and regulations during any period in which the Lessee 

shall in good faith be contesting the validity of such laws, rules 

and regulations. The Lessee further agrees that it will not cause 

the title of the Lessor to be encumbered other than by the execution 

and delivery of this lease. 

Section J . Insurance^ The Lessee agrees to keep the 

Industrial building upon the leased land and the machinery and equip

ment leased hereunder insured against loss or damage by fire, wind

storm, hail, explosion, riots, civil commotion, aircraft, vehicles, 

smoke, malicious mischief, vandalism and such other casualties and 

events as may from time to time be covered under uniform extended 

coverage, in such amount or amounts and in such form that the pro

ceeds of such insurance in the event of the total destruction of 

said building, machinery and equipment will equal 100^ of the insura

ble value of the leased premises; and the Lessee agrees to pay the 

premiiuns on such insurance and to keep such insurance in full force 

and effect during the entire term of this lease. All insurance 

policies shall have standard mortgage clauses attached, payable to 

the Trustee or its successor trustee imder the Indenture, as the 

interest of such Trustee or successor trustee may appear; and all 

such insurance shall be in companies satisfactory to said Trustee 

or successor trustee and authorized to transact business in the 

\ 

'4 
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State of Tennessee. Such insurance money, if any, received by the 

rprustee shall be disbursed in accordance with the provisions of this 

lease and the Indenture. Duplicate copies or certificates of each 

policy of insurance shall be furnished to the Lessor and the Trustee 

"'for their records and complete lists of all insurance policies then 

S^lin force setting forth the names of the companies, and the character, 

i M amount and expiration of each policy shall be deposited by the Lessee 

i ^ with the Lessor and the Trustee on or before March 1 of each year. 

K^XJ^. Lessee shall have the right to insure under sepsirate 

-';?!: policies, in such amounts as it may determine, all machinery, equip-

'XX> ment, furniture or other personal property owned by Lessee and 

'̂:̂: located in the industrial building, and the proceeds of any such 

^ p insurance shall be payable solely to Lessee. 
iXX.. 
,%/::•;•'• Sectlon 8. Repair, Trustee's Fees, and Taxes. The Lessee 

^ X a ^ e e s that during the term of this lease it will keep the leased 

|:|:. premises in good repair at its sole cost, will pay all fees of the 

Xy Trustee under the Indenture, and will pay all taxes lawfully levied 

iy:̂ y against the leased premises, and upon the expiration or termination 

• ;.. of this lease or any extension or renewal hereof it will surrender 

y..A the leased premises unto the Lessor in as good condition as prevailed 

f-.; at the time it was put in full possession thereof, ordinary wear and 

$^^ tear and the events described in Section 11 hereof excepted. To the 

!;;=:•; extent that it may lawfully do, so, the Lessor covenants that it will 

.';;. not levy any taxes against the leased premises during the original 

.gV; or any renewal term hereof. 
WX 

4^;f; Section 9. Additional Buildings. The Lessee shall have 

i$̂;. the privilege of erecting any additional building or buildings and 

^ . of remodeling the buildings or improvements on the leased premises 

M; from time to time as it may determine in its discretion to be desira-

.«l ble for its uses and purposes, provided that such remodeling shall 

not damage the basic structure of the industrial building or 

-8-
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iterlally decrease its value, with no obligation to restore or 

'̂ ""return the premises to their original condition, but the cost of such 

'̂new building or buildings and improvements and remodeling shall be 

"paid for by it, and upon the expiration or termination of this lease 

or any extension or renewal hereof said new building or buildings 

or improvements shall belong to and be the property of the Lessor, 

subject, however, to the right of the Lessee to remove from the leased 

premises at any time before the expiration or termination of this 

lease and while it is in good standing with reference to the payment 

of basic rental and performance of its other obligations hereunder, 

all machinery, fix:tures, equipment and appliances placed in or upon 

the leased premises by the Lessee (other than replacements of 

machinery and equipment covered by the lien of the Indenture), but 

the Lessee shall promptly repair any damage to the industrial build

ing caused by such removal. 

The Lessee shall al-so have the privilege at its own expense 

to make any alterations to the industrial building that it may deem 

necessary or advisable, with no obligation to restore the industrial 

building or return it to its original condition, provided that such 

alterations shall not damage the basic structure of the industrial 

building or materially decrease its value. 

Section 10. Quiet Possession. The Lessor covenants and 

agrees that it has good and marketable title in fee simple to the 

leased premises; that the same are unencumbered and will remain 

unencumbered except by this lease, the Indenture and the exceptions 

enumerated in the opinion of title dated ^ ^ a ^ ^ ^ J b ^^^7 

by Abe D. Waldauer, Attorney of Memphis, Tennessee; and that 

it will keep the Lessee in quiet and peaceable 

possession and eny.oyment of the leased premises during the entire 

term of this lease. 

:l 
i n t ^ 
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Section 11. Damage to or Destruction or Condemnation of 

the Premises. In the event of damage to or destruction of the 

leased premises or the taking or condemnation of the leased premises 

Ifin whole or in part by any competent authority for any public or 

;;[quasi-public use or purpose, the parties agree that they will pay 

'over or cause to be paid over to the Trustee, promptly when collected 

;;'or received, any insizrance proceeds and the entire amount of the 

award or compensation or damages recovered on account of each and 

every such taking or condemnation, less any expenses, including 

counsel fees, incurred by Lessor and Lessee in litigating, arbitra-. 

ting, compromising or settling any claim arising out of such condemna

tion, and it is further agreed that there shall be no abatement or 

reduction in the rent payable by the Lessee except as herein expressly 

provided, and the Lessee shall repair, re-equip, restore or recon

struct the industrial building in a manner suitable for its needs as 

it may elect, but the building so repaired, restored or reconstructed, 

and the machinery and equipment replaced, shall be equal to the 

depreciated value of the same at the time of such damage, destruction 

or condemnation, provided^ the Lessee shall not be required to 

expend more than the amount of the insurance proceeds or the con

demnation award. Notv;ithstanding the foregoing, any award or compen

sation or damages to Lessee by reason of its leasehold interest in 

the leased premises (including any compensation for moving 

expenses) are recognized to be property of Lessee and shall be re

tained by Lessee. Any money received as proceeds of any insurance 

carried upon the industrial building or the net proceeds of any award 

or compensation for the damages recovered on account of such taking 

or condemnation shall be paid to the Lessee in the manner provided 

in the Indenture in order that the Lessee may promptly repair, re-

equip, restore or reconstruct the industrial building to meet its 

ciirrent needs, and in such case any net proceeds of insurance or 

-TiT. 
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condemnation award in excess of the coat and expense of such repair, 

restoration, re-equipment or reconstruction shall be disbursed as 

provided in the Indentiire. In lieu of the obligation of the Lessee 

to repair; re-equip, restore or reconstruct the industrial building 

the Lessee may pay in advance all unpaid installments of basic 

rental due hereunder as provided in Section 4 hereof, and if such 

advance rental payment shall be in the amount required by Section 4, 

the Lessee shall not be required to repair, re-equip, restore or 

reconstruct such building, and if Lessee has paid Lessor all other 

sums due and owing ujider the provisions of this lease, this lease 

shall at the option of the Lessee cease and determine. 

Section 12. The Lessor and the Lessee agree to cooperate 

and consult with each other in all matters pertaining to the settle

ment or adjustment of any claim or demand for damages on account of 

any taking cr condemnation of the leased premises or any part 

thereof. The Lessor.covenants and agrees, to the extent that it may 

lawfully do so, that it will not, during the term of this lease and 

any renewal or extension thereof, condemn or attempt to condemn the 

leased premises or any part thereof. 

Section 13. The Lessee covenants that at all times it 

will protect and hold the Lessor hariiLLess against claims for losses, 

damage or injury, including death of or injury to the person or 

damage to the property of others resulting from any wrongful or 

negligent act or default of the Lessee, its agents, servants or 

employees, in, on or about the leased premises, including sidewalks 

and driveways thereof, or for any other violations by Lessee of the 

terms of this lease; and it is understood and agreed that the Lessor 

shall not be liable for any damage or injury to the persons or prop

erty of the Lessee or its agents, servants or employees or any other 

person who may be upon the leased premises due to any act or negli

gence of any person other than the employees, servants or agents of 

\ 

Ln-
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the Lessor, nor for damage caused by fire, water, steam, gas, snow, 
W'-
sewage, electric current or by the breaking, leaking or destruction 

iof pipes or by any explosion; and that all personal property brought 
' ^ > . . . . . . . 
~.v,.f-. .. 

;̂'̂ upon the leased premises by the Lessee, its servants, agents or 
: g f e - i : g • ••'•• 

,̂ B employees shall be at the sole risk of the Lessee or its agents. 
.•fj.'-i'r-

ir.,-..} 

^y servants or employees and the Lessor shall not be liable for any 

X: damage thereto or destruction thereof. 

X Section l4. No Abatement of Basic Rental. Except as herein 

:V expressly provided in Section 11, this lease shall not terminate or 

be affected in any manner by reason of the condemnation, destruction 

or damage in whole or in part of the leased premises, or by reason 

• of the unusability of the leased- premises or any portion thereof, 

;;• or by reason of the fact that the industrial building to be provided 

by the Lessor shall not for any cause have been completed in whole 

or in part or by reason of the sale of a portion of the leased 

premises to the Lessee; and the basic rental reserved in this lease 

shall be paid to the Trustee in accordance with the terms, covenants 

and conditions of this lease without abatement, diminution or 

reduction. 

Section 15. Defaiilt by Lessee. The Lessee shall be in 

default under this lease if one or more of the following events shall 

occuri 

(a) The Lessee shall default in the payment of any of the 

rentals provided to be paid hereunder and such default shall con

tinue for 10 days; • _ 

(b) The Lessee shall default in the observance or per

formance of any other covenant, condition, agreement or provision 

hereof and which shall not be remedied within 90 days after notice 

of such default by the Lessor to the Lessee specifying wherein Lessee 

has failed to perform any such covenant, condition, agreement or 

provision; 

:nt;. 
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(c) The Lessee shall become insolvent or bankrupt or shall 

.^""admit in writing its inability to pay its debts as they shall mature, 

S;t- or shall make an assignment for the benefit of creditors, or shall 

W: apply i'or or consent to the appointment of a trustee or receiver for 

.?:. the Lessee, or for a major part of its property; 

(d) A trustee or receiver shall have been appointed for 

the Lessee or for a major part of its property and shall not be 

discharged within 60 days after such appointment, excluding any 

period in which such appointment shall be stayed upon appeal or 

otherwise; 

(e) Sixty days shall have expired after the entry by a 

court of competent jurisdiction of an order approving a petition 

seeking reorganization, readjustment, arrangement, composition or 

other similar relief as to the Lessee under the Federal bankruptcy 

laws or any similar law for the relief of debtors, but such period 

of So days shall not include any period during which such order 

shall be stayed upon appeal or othe2?wise. 

In the event of default by the Lessee as provided above, 

then in any such case the Lessor may at its option exercise any one 

or iTi:"5re of the following remedies : 

(a) Lessor may terminate this lease by giving Lessee 

notice of Lessor's intention so to do, in which event the tenn 

of this lease or any renewal or extension thereof shall end, 

and all right, title and interest of Lessee hereunder shall 

expire on the date stated in such notice; 

(b) Lessor may terminate the right of Lessee to possession 

of the leased premises by giving notice to Lessee that Lessee's 

right of possession shall end on the date stated in such notice, 

whereupon the right of Lessee to the possession of the leased 

premises or any part thereof shall cease on the date stated 

in such notice; 

-13-
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(c) Lessor may enforce the provisions of this lease and 

:•- may enforce and protect the right of Lessor hereunder by a 

suit or suits in equity or at law for the specific performance 

of any covenant or agreement contained herein or for the en

forcement of any other appropriate legal or equitable remedy. 

If Lessor exercises either of the remedies provided for 

in subparagraphs (a) and (b) above. Lessor may then or at any time 

thereafter reenter and take complete and peaceful possession of the 

leased premises, v̂ ith or v;ithout process of law, and may remove all 

persons therefrom, and Lessee covenants that in any such event it 

will peacefully and quietly yield up and surrender the leased 

premises to Lessor. 

If Lessor terminates the right of possession as provided 

in subparagraph (b) above. Lessor may reenter the leased premises and 

take possession of all thereof and shall exert its best efforts to 

sublet or relet the leased premises or any part thereof from time 

to time for all or any part of the unexpired part of the•then term 

hereof, or for a longer period, and Lessor shall collect the rents 

from such reletting or subletting, and apply the same, first, to 

the payment of the expense of reentry and reletting, and, secondly, 

to the rentals herein provided to be paid by Lessee, and in the 

event that the proceeds of such reletting or subletting are not 

sufficient to pay in full the foregoing. Lessee shall remain and be 

liable therefor, and Lessee promises and agrees to pay the amount 

of any such deficiency from time to time, and Lessor may at any 

time and from time to time sue and recover judgment for any such 

deficiency or deficiencies. 

In the event of the termination of this lease by Lessor 

as provided for by subparagraph (a) above. Lessor shall be entitled 

to recover from Lessee all the unpaid installments of basic rental 

accrued and unpaid for the period up to and including such 

-14. 
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teiTnination date, as well as all other additional sums payable by 

Lessee, or for which Lessee is liable or in respect of which Lessee 

under any of the provisions hereof has agreed to indemnify Lessor, 

which may be then owing and unpaid (but not including installments 

of rent falling due after such termination date), and all costs and 

expenses, including court costs and reasonable attorneys' fees 

incurred by Lessor in the enforcement of its rights and remedies 

hereunder. 

Section l6. Force Majeure. In case by reason of Force 

Majeure either party hereto shall be rendered unable wholly or in 

part to carry out its obligations under this lease, other than the 

obligations of the Lessee to make the rental payments required under 

the terms hereof, then if such party shall give notice and full 

particulars of such Force Majeure in writing to the other party 

within a reasonable time after occurrence of the event or cause 

relied on, the obligations of the party giving such notice, other 

than the obligation.of the Lessee to pay basic rental, so far as 

they are affected by such Force Majeure, shall be suspended during 

the continuance of the inability then claimed, but for no longer 

period and such party shall endeavor to remove or overcome such 

inability v;ith all reasonable dispatch. The term "Force Majeure", 

as employed herein, shall mean acts of God, strikes, lockouts, or 

other industrial disturbances, acts of the public enemy, orders of 

any kind of the Government of the United States or the State of 

Tennessee or the State of New York or any civil or military 

authority, insurrections, riots, epidemics, landslides, lightning, 

earthquakes, fires, hurricanes, storms, floods, washouts, droughts, 

arrests, restraint of government and people, civil disturbances, 

explosions, breakage or accidents to machinery, transmission pipes 

or canals, partial or entire failure of utilities, or any other cause 

not reasonably within the control of the party claiming such 

:n' 
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inability, it is understood and agreed that the settlement of 

strike and lockouts shall be entirely within the discretion of the 

:̂ :' party having the difficulty, and that the above requirement that 

any Force Majeure shall be remedied with all reasonable dispatch, 

shall not require the settlement of strikes and lockouts by acced

ing to the demands of the opposing party or parties when such course 

is unfavorable in the judgment of the party having the difficulty. 

Section 17. Remedies of Lessor. The Lessee agrees that 

the rights and remedies of the Lessor under this lease shall be 

cumulative and shall not exclude any other rights and remedies of 

the Lessor allowed by law, and the failure to insist upon a strict 

performance of any of the covenants or agreements herein set forth 

or to declare a forfeiture for any violation thereof shall not be 

considered or taken as a waiver or relinquishment for the future 

of the Lessor's rights to insist upon a strict compliance by the 

Lessee with all the covenants and conditions hereof, or of the 

Lessor's right to declare a forfeiture for a violation of any 

covenant or condition if such violation be continued or repeated. 

Section l8. Assignment and Subletting. The Lessee may 

assign this lease, or sublet the whole or any part of the leased 

premises, without the consent of the Lessor, provided, however, 

that notwithstanding such assignment cr subletting, the Lessee shall 

nevertheless remain primarily liable for the payment of basic 

rental and performance of the other obligations of the Lessee here

under . 

In the event the Lessee (a) shall merge or consolidate 

v:ith any other corporation or (b} transfer all or substantially 

all of its business and assets to another corporation, which in any 

such case succeeds to all or substantially all of the business and 

assets of the Lessee, such successor corporation shall succeed to 

and be substituted for the Lessee with the same effect as if it had 

-16. 
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been named herein as ,the Lessee. 

Section 19. Lessee's Option to Purchase Ehtire Leased 

Premises. As part of the consideration for the execution of this \ 

lease by the Lessee, the Lessor hereby gives the Lessee, while the \ 

Lessee is in good standing with reference to all obligations here

under, the exclusive option at any time during the original term or 

any renewal or extension thereof to purchase the entire leased 

premises for a sum equal to all unpaid installments of basic rental, 

if any, as defined in Section 4 hereof, plus $100.00. The Lessee 

may exercise such option while it is in good standing by giving the 

Lessor at least 60 days written notice in advance of the date on ^ 

which the Lessee elects to close such purchase and by tendering to 

the Trustee or successor trustee under the Indenture a certified 

check or checks of the Lessee drawn to the order of the Lessor for 

the total purchase price (or if there shall be no unpaid installments 

of basic rental due at the time of the exercise of such option, by 1-

tendering such check or checks to the Lessor). *̂ -̂

In the event this option shall be exercised, the Lessor 

shall convey to the Lessee (a) good and marketable title in fee 

simple to the leased land, industrial building and all improvements 

and appurtenances thereunto pertaining, free and clear of all 

encumbrances whatsoever except those in existence on the date of 

this lease and those caused by Lessee and (b) by bill of sale v:ith 

customary warranties good title to the Schedule B machinery and 

equipment leased hereunder, free and clear of all encumbrances v.̂ hat- _ 

soever. 

Section 20. • Release of Portion of Leased Land. In the 

event that any portion of the industrial building site shall be 

released from the lien of the Indenture in accordance with the 

•17-

appointment aim 4ua . . i . i ^ . . « . . . . - • - —- - — ; ? - - • ; ; - , ° f , u . e , - , . of New York to administer oatns ami 
Notary Public he was duly authorized by the laws of the State ot ive ^j attorney 
affirmations, to receive and "rt ify the acloiowledgment or prt^ofs o^ ^^ ^^^^^^^^ 

and other written instruments ' ° ; ; ^ " ' i ^ ^ ^ , = " = , X m l f v a l i d a " " and depositions; and that I am well 
W T in this State, to protest notes and to take and ' ^ ^ y [ " r / " ' ° f " " ^ ^ „ „ „ e 5 ^he signature on the annexerl 
^ acquainted with the handwriting of such Noury Pybl.c. " " ^ ' ' f ^.,"'^P?:7^Vthat th^^ is genuine. 
" ^ instrument with his autograph signature deposited m my ottice, and believe that tne signat « ^ 
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provisions thereof, the description of land herein leased appear

ing in Schedule A attached hereto shall be amended so as to exclude 

that portion of the leased land so released. 

Section 21. Additional Financing. When requested in 

writing by Lessee so to do. Lessor will use its best efforts to 

sell and issue additional bonds under the provisions of the Indus

trial Building Revenue Bond Act of 1951 and secured by the Indenture 

for the purpose of constructing additional buildings or additions 

or- improvements (including equipment) to the industrial building 

or buildings on the leased ; land or completing the same or for 

enlarging the industrial building site. Such additional bonds may 

be issued from time to time but not exceeding the aggregate principal 

amount of $5,000,000, and only to the extent that Lessor and 

Lessee shall have entered into an amendment to this lease providing 

rentals at least sufficient to pay principal of and interest on all 

bonds then outstanding and proposed to be issued and to the extent 

that the restrictive provisions of Section 5.11 of the Indenture 

have been complied with. Such amendment to this lease shall effect 

no changes to this lease other than to provide adequate rentals to 

pay such outstanding Bonds and proposed bonds, and to extend the 

original term and other provisions hereof to the extent necessary 

to pay such outstanding Bonds and proposed bonds. Providing the 

foregoing conditions of this Section 21 are complied with by the 

parties hereto. Lessor and Lessee each agree to enter into such an 

amendment to this lease. The proceeds of such additional bonds 

shall be used by Lessor for the purposes for which such bonds shall 

have been issued, all in accordance with plans and specifications 

agreed upon by Lessor and Lessee. 

Section 22. Notices. All notices from either party shall 

be in writing and sent by registered or certified mail, return 

receipt requested, or delivered during business hours to Lessor at 

the City Hall, Collierville, Tennessee, Attention Mayor, or if 

- 1 8 -

\ 

\ 

:m",_ 

appointment ana quaiiiicaim..., «..u .... - -" ;6*- ' r - """'fthV's't'a'te'of New York to 'administer oaths and 
N'o'tary Public he was duly ^ ^ ^ ' ' ' ^ ^ X ^ c k n o w l e S e n or pr<^fs of deeds, mortgages, powers of attorney 
affirmations, to receive and certify [ h ^ . f ' ^ " ° ! ' ' 7 _ ^ herediuments to be read in evidence or recorded 
and other wTitten instruments for lands, tenements ana "ereu depositions; and that I am wel 
in this State, to protest notes and to ^ f ^ ^ „ » " ^ / " " l / ^ ^ ' t a v e e°™Par^ the signature on the annexe.l 
acquainted with the handwriting of ' "^h N°\ary P u b ' ' ' ; °Micc\ t^d believe that the signature is genmne. 
instrument with his autograph signature deposited m my ottice. aim O <9 5 ? 

, r r . . . r r : , : „ i r/.-.l -V ît ^ ^ / . . . T T . 
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intended for Lessee, then to Lessee at the office of its General 

Counsel, Cairrter Parkway, Syracuse, New York 13201, or to such 

other address for either of the aforesaid parties as such party may 

hereafter indicate by written notice to the party to give notice. 

Section 23. This Indenture of Lease may be simultaneously 

executed and delivered in any number of counterparts, any of v/hich 

when so executed and delivered, shall be deemed to be an original; 

but such counterparts together shall constitute but one and the 

same instrument. 

Section 24. Severability. In the event that any section, 

paragraph, or provision of this lease shall be held to be invalid, 

such invalidity shall not affect the validity or enforceability of 

the remaining provisions of this lease. 

IN TESTIMONY WHEREOF, Town of Collierville, Shelby County, 

Tennessee, acting through its Board of Mayor and Aldermen, has 

executed this indenture of Lease by causing its name to be hereunto 

subscribed by its Mayor, and its official seal to be impressed 

hereon, and attested by its Register; and Carrier Corporation has 

executed this Indent-ure of Lease by causing its corporate name to be 

hereunto subscribed by its ̂ ^ ^ President and its corporate seal 

to be impressed hereon and attested by its Secretary, pursuant to 

a resolution duly adopted by its Board of Directors, all being done 

as of the year and day first above written. 

.... ' k 

TOWN OF COLLIERVILLE _ 

By x-^/r/y J^^^/^-Z^^^, 
Mayor ^̂̂  

^w, n \ \ ^ ^ ^ Register 

(SEAL) 

Attest: 

:xMX:^--f<i- a.. 

CARRIER CORPORATION 

By, .£Myld£L.-Lj^J-L 
^^acL ' Presiden 

'^^5^^-^^cretary' 

XX:^.^\Jo ,. 
•'.:^''y-Wix.u^."-yr^-

-19-

appointment ana quaiiticaiioiis. aim m. ouiugiaj^.. o.g.....-.^. _ 
Notary Public he was duly authorized by the laws of the Slate of New York to administer oaths and 
affirmations, to receive and certify the acknowledgment or proofs of deeds, mortgages, powers of attorney 
and otiier vo-itten instruments for lands, tenements and hereditaments to be read in evidence or recorded 

iJ»L, in this State, to protest notes and to take and certify affidavits and depositions; and that 1 am well 
J / ^ acquainted with the handwriting of such Notary Pi^blic. or have compared the signature on the annexed 

"V̂  instrument with his autograph signature deposited in my office, and beUeve that the signature is genuine. 
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Indenture of Lease dated 
as of March 1, 1967 between Collierville, 

Tennessee and Carrier Corporation 

Schedule A \ 

Description of Industrial Building Site: 

Located at the southwest corner of Southern Railway and 
Byhalia Road, Collierville, Shelby County, Tennessee, and more 
particularly described as follows: 

Beginning at the intersection of the south line of the 
Southern Railway Company's 50'foot right-of-way and the 
center line of Byhalia Road, and running thence on a Magnetic 
Bearing of South 4 degrees 20 minutes East with the center 
line of Byhalia Road 2,535-73 feet to the center line of 
the bridge over Nonconnah Creek; thence continuing with the 
center line of Byhalia Road South 3 degrees 55 minutes East 
978.03 feet to the intersection with the center line of Camp 
Road; thence South 85 degrees 39 minutes West with the center 
line of Camp Road a measured distance of 1,094.48 feet to a con
crete monument at an interior corner of the Luther Matthews 
89.26 acre tract; thence North 4 degrees 22 minutes West with 
Matthew's east line 1,401.51 feet to a concrete monument at 
Matthew's northeast corner; thence South 85 degrees 38 minutes 
30 seconds West with Matthew's north line a measured distance 
of 923-50 feet to a concrete monument at Matthew's northwest 
corner, said monument being in the east line of the 78.45 
acre tract conveyed from Robert B. Snowden to Dealers Tractor 
& Equipment Company by deed of record in Book 4952, page 330, 
Shelby County Register's Office; thence North 4 degrees 19 
minutes 30 seconds West with the east line of said 78.45 acre 
tract 2,405.43 feet to a concrete monument in the south line of 
the Southern Railway Company's 50 foot right-of-way; thence 
south 86 degrees 07 minutes east along the south line of the 
Southern Railway Company's 50 foot right-of-way 2,046.5 feet 
to the point of beginning, together with all right, title 
and interest of the Lessor in and to.the Southern Railway 
Company's right-of-way lying south of the center line thereof 
and located along the north line of t.he above described property. 

appointment and quaiitications, anu mi autugiajjn eg............ _ 
Notary Public he was duly authorizetl by the laws of the State of New York to administer oaths and 
affirmations, to receive and certify the acknowledgment or proofs of deeds, mortgages, powers of attorney 
and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded 
in this State, to protest notes and to take and certify affidavits and depositions; and that I am well 
acquainted with the handwriting of such Notary Pyblic. or have compared the signature on the annexed 
instrument with his autograph signature deposited in my office, and believe that the signature is genuji nuine. 
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Indenture of Lease dated 

as of March 1, I967 between Collierville, 
Tennessee and Carrier Coiroration 

Schedule B 
\ 

Description of Machinery and Equipment \ 

The following items of Machinery and Equipment manufactured 
by Ferro Corporation of Cleveland, Ohio: 

Counter-Flow Radiant Tube Continuous Furnace 
Furnace Partition Wall 
Furnace Conveyor 
Single Pass Dryer 
Monel Metal Pickle Baskets 
Mixing Tank 
Dissolver 
Mixer and 'Scale 
Shell Laydown Conveyor p 
Pickle Room Exhaust Sji-stem 
Ground Coat Enamel Delivery System 
Pickle Basket Dollies 
Automatic Spray Machines 
Spray Booths 
Mill Room Equipment 
Dip Tank Hoist 
Furnace Alloy Tools 
Cooling Tunnel 
Spray Equipment L 
Pickle Tanks and Dryer 

The following items manufactured by Mechanical Handling 
SyptexaSf Inc.'̂ of Detroit, Michigan: 

Power and Free Conveyor System with Carriers 
Four 4" I Monoveyors 
One Junior Monoveyor 

The following items manufactured by Young & Bertke Co, 
o.f Ci.ncinnati, Ohio; 

Two two-pass washers 
Four line dryers 
Seven paint booths 
Roof Mounted Bake Oven 
Roof mounted Air make-up Systems for paint room, enamel 
plant and pickle room 
Water Heater Tank Washer ~ 

The following item manufactured by Louden Machinery 
Coinpany of Fairfield, Iowa: 

Pickle Room Selectomatic Conveyor System 

The following additional item: 

Paint Pump Room and Paint Circulating System 

^rr;^:-,l coil fhio 
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Indenture of Lease dated 
as of March 1, 1967 between C o l l i e r v i l l e , 

Tennessee and Carrier Corporation 

Schedule C - Basic Rentals 

9 9 PACE 2 2 

Date 

8/15/67 
2/15/68 
8/15/68 
2/15/69 
8/15/69 
2/15/70 
8/15/70 
2/15/71 
8/15/71 
2/15/72 
8/15/72 
2/15/73 
8/15/73 
2/15/74 
8/15/74 
2/15/75 
a/15/75 
2/15/76 
8/15/76 
2/15/77 
8/15/77 
2/15/78 
8/15/78 
2/15/79 
8/15/79 
2/15/80 
8/15/80 
2/15/81 
8/15/81 
2/15/82 
8/15/82 
2/15/83 
8/15/83 
2/15/84 
8/15/84 
2/15/85 
8/15/85 
2/15/86 
8/15/86 
2/15/87 

Basic Rental 

$129,500.00 
379,500.00 
123,250.00 
373,250.00 
117,000.00 
367,000.00 
110,750.00 
360,750.00 
104,375.00 
354,375.00 
98,000.00 

348,000.00 
91,625.00 

341,625.00 
85,125.00 

335,125.00 
78,625.00 

328,625.00 
72,125.00 

322,125.00 
65,625.00 

315,625.00 
59,062.50 

309,062.50 
52,500.00 

302,500.00 
45,937.50 

295,937.50 
39,375.00 

289,375.00 
32,812.50 

282,812.50 
26,250.00 

276,250.00 
19,687.50 

269,687.50 
13,125.00 

263,125.00 
6,562.50 

256,562.50 

:nT. 

appointment and quaiitications, ana iiii aui^gtapn ».gi.u..u.^, ....... ...— - , 
Notary Public he was duly authorized by the laws ot the State of New York to administer oaths and 
affirmations, to receive and certify the acknowledgment or proofs ot deeds, mortgages, powers of attorney 
and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded 
in tliis State, to protest notes and to lake and certify affidavits and depositions; and that I am well 
acquainted with the handwriting of such Notary Public, or have compared the signature on the annexed 
instrument with his autograph signature deposited in my office, and believe that the signature is genmne. 

c o i l fhi"; t̂ 
jnujn 

2? 
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STATE OF TENNESSEE ) 

COUNTY OF "j^,v^r/c.,,/U ) 

Before me, -Xp'X^ /X.. 5:^p^k-K< a Notary Public 

regularly elected, commissioned, qualified and acting in and for the 

State and County aforesaid, personally appeared A. G. Neville, Jr. 

and James Russell, with both of whom I am personally acquainted, and 

who, upon their caths, acknowledged themselves to be the Mayor and 

Register,, respectively, of the Town of Collierville, Shelby County, 

Tennessee, one of the within named bargainors, and that they, as such 

Mayor and Register, being authorized so to. do, executed the foregoing 

instrument (INDENTURE OF LEASE) for the purposes contained therein, 

by subscribing thereto the name of said town and by affixing thereto 

and attesting the official seal of said town by themselves as such 

Mayor and Registers respectively. 

My commission as such Notary Public expires 
l̂y Commis2:c.T E;:pirc- f̂av i IQ-7 

, 19 

WITNESS my hand and notarial seal at office in / ^ ^ t A t̂ ' ̂ 7//^/ 

, Tennessee, this '̂  (9— day of /o-7c? vr. h , 1967 

(1. S:;^-;A:M:' •>. 

V. 

-̂.o X. "^y 

L 

1 

annointmeni and aualitications, and nu auiograuii aignaiuic, ..o.^. "v.̂  — --• —; -—.--:• -• v "'"," 
N o C v Pub ic he was duly autlioriz-.d by the laws of the State of New York to administer oaths and 
affirmations to receive and certifv the acknowledgment or proofs ot deeds, mortgages, powers of attorney 
a n d T i r ^ i t t e n T r ; truments for lands, tenemen'ts and hereditaments to be read in evidence or recorded 
in this State, to protest notes and to take and certi y affidavits and depositions; and that 1 am wc 
acquainted with the handwriting of such Notary Pyblic. or have compared the signature ot̂  the annexed 
instrument with his autograph signature deposited in my ottice. and believe that thc signature is genmne. 

JX9 T 
. • rr:. - i „ . - „ r c : , ; o l r o i l thi<; ^ r 7 _ f _ . . . T -
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STATE OF NEW YORK 

COUNTY OF ONONDAGA 
BOOK 99 m 24 

Before me, -(hahJtrgKcU 0^' fevJ^.^ a Notary Publ ic duly 

e l e c t e d , commissioned, q u a l i f i e d , and a c t i n g in and for the s t a t e 

and county aforesaid, personally appeared CLAFIENCE E. TORFIEY and 

JAMES H. GREENE, with both of whom I am personally acquainted and 

who, upon t h e i r o a t h s , acknowledged themselves to be a Vice 

President and an Assistant Secretary, respectively, of Carrier 

Corpora t ion , Syracuse , New York, the wi th in named Lessee , ana one of 

the wi th in named b a r g a i n o r s , and t h a t t hey , as such Vice P r e s i d e n t 

and A s s i s t a n t S e c r e t a r y , being a u t h o r i z e d so to do, executed the 

foregoing Instrument (INDENTURE OF LEASE) for the purposes th3rein 

con ta ined , by s u b s c r i b i n g t h e r e u n t o the co rpora t e name of s a i l 

co rpo ra t i on and by a f f i x i n g t h e r e t o and a t t e s t i n g the co rpo ra t e s e a l 

of said corporation by themselves as such Vice President and Assistant. 

S e c r e t a r y , r e s p e c t i v e l y . 

My commission as such Notary Pub l i c e x p i r e s "YVUVLXJL/ 3<: 

196^. 

t h i s 

WITNESS my hard and s e a l a t o f f i c e in Syracuse , New York, 

^ " ^ j j ^ day of TYIOAXOL , 1967. 

^^h^xhxXA^^ Cu- Q J U > ^ 

( S E A L ) 

:*'•: 

~vV-

Notary Public 

BARBARA A. CLARK 
Nottry Puttiie tn th« State o( New York 
Qualified in Onon. Co. No. 34.5704425 

My Commission Explras March 30, 1966 

^^'TX-U'^r-X..'.XX 

STATE OF NEW YORK.. COUNTY OF ONONDAGA, »s.: 

I, WALTER E. LANSING, County Clerk and Clerk of the Supreme Court and County Court, Onondaga County, 
a Court of Recording having by law a seal, DO HEREBY CERTIFY that 

/(ij>«fU**,..^...!2i^t*^ whose name is subscribed to the deposition, certifi
cate of acknowledgment or proof of the annexed instrument, was at the time of taking the same a 
NOTARY PUBLIC in and for the State of New York, duly commissioned and sworn and qualified to act 
as such throughout the Slate of New York; that pursuant to law a commission, or a certificate ot his 
appointment and quaiitications, and his autograph signature, have been filed in my office; that as such 
Notary Public he was duly authorized by the laws of the State ot New York to administer oaths and 
affirmations, to receiveand certify the acknowledgment or proofs of deeds, mortgages, powers ot attorney 
and other written instruments for lands, tenements and hereditaments to be read in evidence or recorded 
in this State, to protest notes and to take and certify affidavits and depositions; and that I am well 
acquainted with the handwriting of such Notary Public, or have compared the signature on the annexed 
instrument with his autograph signature deposited in my ottice, and believe that the signature is genmne. 

S L 9 ^ 




